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1 GENERAL 

This Series Memorandum (as used herein, this “Series Memorandum”) is prepared in 
connection with the EUR 5,000,000,000 Secured Note Programme (the “HFMX 
Programme”) of HFMX Designated Activity Company (the “Issuer”) and is issued in 
conjunction with, and incorporates by reference the contents of, the Programme 
Memorandum dated 15 August 2018 relating to the HFMX Programme (the “Programme 
Memorandum”). 

Neither this Series Memorandum nor the Programme Memorandum constitutes a prospectus 
for the purposes of the Prospectus Directive. 

This document should be read in conjunction with the Programme Memorandum and the 
Master Conditions (2018 Edition).  Save where the context otherwise requires, terms defined 
in the Programme Memorandum have the same meaning when used in this Series 
Memorandum. 

Subject as set out below the Issuer accepts responsibility for the information contained in 
this Series Memorandum other than the information in sections: 

1. Information relating to the Arranger, Charged Assets Realisation Agent and Calculation 
Agent;  

 
2. Information relating to the Placing Agent;  

 
3. Information relating to the Charged Assets; and 

 
4. The Private Placement Memorandum. 

To the best of the knowledge and belief of the Issuer (which has taken all reasonable care to 
ensure that such is the case), such information for which it accepts responsibility contained 
in this Series Memorandum is in accordance with the facts and does not omit anything likely 
to affect the import of such information. The Issuer confirms that the information in the 
sections referred to in 1 to 4 above has been accurately reproduced from information 
provided by (a) the Arranger, Charged Assets Realisation Agent and Calculation Agent (in 
respect of 1.), (b) the Placing Agent (in respect of 2.) and (c) the Fund (in respect of 3. and 
4.), and as far as the Issuer is able to ascertain, no facts have been omitted which would 
render the reproduced information inaccurate or misleading. 

This Series Memorandum does not constitute, and may not be used for the purposes of, an 
offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 
authorised or to any person to whom it is unlawful to make such offer or solicitation, and no 
action is being taken to permit an offering of the Notes or the distribution of this Series 
Memorandum in any jurisdiction where such action is required. 

No person has been authorised to give any information or to make representations other 
than those contained in this Series Memorandum in connection with the issue or sale of the 
Notes and, if given or made, such information or representations must not be relied upon as 
having been authorised by the Issuer, the Arranger, the Trustee or any of them or any other 
person. Neither the delivery of this Series Memorandum nor any sale made in connection 
herewith shall, under any circumstances, create any implication that there has been no 
change in the affairs of the Issuer since the date hereof. 

The Trustee has not independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and no 
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responsibility or liability is accepted by the Trustee as to the accuracy, completeness or 
nature of the information contained in this Series Memorandum, the Private Placement 
Memorandum or with respect to the legality of investment in the Notes by any prospective 
investor or purchaser under applicable legal investment or similar laws or regulations. 

Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of the provisions set out within this Series Memorandum and the Programme 
Memorandum. 

For as long as the Notes remain outstanding, copies of the following documents will be 
available to Noteholders for inspection in physical form during usual business hours on any 
weekday (Saturdays, Sundays and public holidays excepted) at the registered office of the 
Issuer: 

1. This Series Memorandum and the Programme Memorandum; 
 

2. The Master Documents; 
 

3. The Constituting Instrument dated the Issue Date; and 
 
4. The Certificate of Incorporation and the Constitution of the Issuer. 

The Notes, which are described in this Series Memorandum, have not been, and will 
not be, registered under the United States Securities Act of 1933, as amended (the 
“Securities Act”) or the securities laws of any of the States of the United States.  
Accordingly, the Notes are being offered and sold only in bearer form pursuant to the 
exemption afforded by Regulation S promulgated under the Securities Act solely 
outside of the United States and solely to non-US persons and in specific reliance 
upon the representations by each Noteholder that (1) at the time of the offer and sale 
of the Notes to the Noteholder, the Noteholder was not a US Person as defined in 
Regulation S promulgated under the Securities Act, and (2) at the time of the offer and 
sale of the Notes to the Noteholder and, as of the date of the execution and delivery of 
the purchasing or subscription agreement by the Noteholder, the Noteholder was 
outside of the United States.  The Notes may not be offered or sold in the United 
States or to US Persons (as defined in Regulation S) unless the securities are 
registered under the Securities Act, or an exemption from the registration 
requirements of the Securities Act is available.  The Notes are subject to certain 
United States tax law requirements. 

In relation to each Member State of the European Economic Area which has implemented 
the Prospectus Directive (each, a “Relevant Member State”), an offer of Notes to the public 
has not and may not be made in that Relevant Member State.  

The Notes are illiquid investments, the purchase of which involves substantial risks.  Any 
investor investing in the Notes should fully consider, understand and appreciate those risks. 

Purchasers of Notes should conduct such independent investigation and analysis 
regarding the Issuer, the Charged Assets, the Private Placement Memorandum and 
the Notes as they deem appropriate to evaluate the merits and risks of an investment 
in the Notes, as the Notes described in this Series Memorandum may not be suitable 
for all purchasers of Notes. Purchasers of Notes should have sufficient knowledge 
and experience in financial, taxation, accounting, capital treatment and business 
matters, and access to, and knowledge of, appropriate analytical resources, to 
evaluate the information contained in this Series Memorandum and the merits and 
risks of investing in the Notes in the context of their financial and regulatory position 
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and circumstances. This Series Memorandum does not describe all of the risks and 
investment considerations applicable to an investment in the Notes. The risks and 
investment considerations identified in this Series Memorandum are provided as 
general information only and the Issuer disclaims any responsibility to advise 
purchasers of Notes of the risks and investment considerations associated with the 
purchase of the Notes as they may exist at the date hereof or as they may from time to 
time alter. 

PARTICULAR ATTENTION IS DRAWN TO THE SECTION OF THIS SERIES 
MEMORANDUM HEADED “RISK FACTORS”. 

2 DOCUMENTS INCORPORATED BY REFERENCE 

The Programme Memorandum is incorporated in, and shall be taken to form part of this 
Series Memorandum. This Series Memorandum must be read and construed in conjunction 
with the Programme Memorandum and shall be deemed to modify and supersede the 
contents of such document to the extent that a statement contained herein is inconsistent 
with such contents. 

3 RISK FACTORS 

3.1 General 

The purchase of the Notes involves substantial risks.  Each prospective purchaser of the 
Notes should be familiar with instruments having characteristics similar to the Notes and 
should fully understand the terms of the Notes and the nature and extent of its exposure to 
risk of loss.  

Before making an investment decision prospective purchasers of the Notes should conduct 
such independent investigation and analysis regarding the Issuer, the Charged Assets, the 
Private Placement Memorandum, the Notes and all other relevant persons and such market 
and economic factors as they deem appropriate to evaluate the merits and risks of an 
investment in the Notes. As part of such independent investigation and analysis, prospective 
purchasers of Notes should consider carefully all the information set forth in this Series 
Memorandum and in the Programme Memorandum and the considerations set out below.  

Investment in the Notes is only suitable for investors who have the knowledge and 
experience in financial and business matters necessary to enable them to evaluate the 
information contained in this Series Memorandum and in the Programme Memorandum and 
the merits and risks of an investment in the Notes in the context of the investor’s own 
financial circumstances and investment objectives.  

Investment in the Notes (or a participation therein) is only suitable for investors who: 

1. are capable of bearing the economic risk of an investment in the Notes (or a 
participation therein) for a period up to and until the redemption of the Notes; 
 

2. are acquiring an interest in the Notes (or a participation therein) for their own account for 
investment, not with a view to resale, distribution or other disposition of such interest 
(subject to any applicable law requiring that the disposition of the investor’s property be 
within its control); and 
 

3. recognise that it may not be possible to make any transfer of the Notes (or a 
participation therein) for a substantial period of time, if at all. 
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Each of the Issuer and the Arranger may, in its discretion, disregard interest shown by a 
prospective investor even though that investor satisfies the foregoing suitability standards. 

Each prospective investor should ensure that it fully understands the nature of the 
transaction into which it is entering and the nature and extent of its exposure to the 
risk of loss of all or a substantial part of its investment.  Attention is drawn, in 
particular, to the Conditions in the Master Conditions (2018 Edition) entitled 'Security’ 
and ‘Enforcement and Limited Recourse’ and the sections in this Series Memorandum 
entitled ‘Information relating to the Charged Assets’. 

3.2 Risks relating to the Issuer and Transaction Parties 

Special purpose company 

The Issuer is a special purpose company and has been established for the purpose of 
issuing multiple Series of secured Notes under the HFMX Programme. The Issuer has 
issued share capital only in the amount of EUR 1 (one euro). Should any unforeseen 
expenses or liabilities (which have not been provided for) arise, the Issuer may be unable to 
meet them, leading to an Event of Default under the Notes. 

There is no certainty that Noteholders will recover any amounts payable under the Notes.  
Due to the limited recourse nature of the Notes (see ‘Limited recourse’ below), claims in 
respect of the Notes are limited to the proceeds of enforcement of the Mortgaged Property 
after the deduction of any applicable expenses.  In addition, if a claim is brought against the 
Issuer (whether under statute, common law or otherwise) which is not subject to such 
contractual limited recourse provisions, the only assets available to meet such claim would 
be the proceeds of the issuance of the Issuer’s ordinary shares and any transaction fees 
(see ‘Fees’ below), to the extent any remain as at the date of such claim and are available to 
meet such claim. The only other assets of the Issuer will be the assets on which each Series 
is secured, which will be subject to the prior security interests of the relevant Noteholders, 
any other secured parties under that Series.  

Limited recourse 

The Notes will be limited recourse obligations of the Issuer secured on the Charged Assets 
and are not or will not (as the case may be) be obligations or responsibilities of, or 
guaranteed by, any other person or entity. For the avoidance of doubt, none of the 
Trustee, the Arranger, any other Agent appointed by the Issuer or any other person 
has any obligation to any Noteholder for payment of any amount by the Issuer in 
respect of the Notes.  There is no person that guarantees to Noteholders that they will 
recover any amounts payable under the Notes. 

The ability of the Issuer to meet its obligations in respect of the Notes will be dependent on 
the receipt by the Issuer of moneys due to it under the Charged Assets. The Noteholders 
shall have no recourse to the Issuer beyond the moneys derived by or on behalf of the 
Issuer in respect of the Charged Assets. To the extent that investment by the Issuer in the 
Charged Assets held by the Issuer results in such investment being less than the obligations 
of the Issuer under the Notes, the Issuer will have insufficient funds available to meet its 
obligations in respect of the Notes. In such event, any shortfall would be borne by the 
Noteholders in accordance with the priorities specified in the Conditions.  See ‘Nature of the 
investment’ below. 

For the avoidance of doubt, Notes are not, and do not represent or convey any interest in the 
Charged Assets nor do they confer on the Noteholder any right (whether in respect of voting, 
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dividend or other distribution) which a holder of any Charged Assets may have had. The 
Issuer is not an agent of the Noteholder for any purpose. 

Liability for the obligations of other Series 

The Issuer has undertaken not to incur any obligations with respect to any other Series of 
Notes unless recourse in respect of such obligations is limited to the proceeds of 
enforcement of the Security over the assets of the Issuer on which such obligations are 
secured (which assets shall exclude the Mortgaged Property securing any other Series of 
Notes). Nevertheless, to the extent there are any creditors with respect to a Series of Notes 
whose recourse is not so limited Noteholders may be exposed to risks incurred for the 
account of other Series. 

3.3 Risks relating to the Notes 

Nature of the investment 

These Notes are not principal protected and are a high-risk investment in the form of a debt 
instrument. The Noteholders are neither assured of repayment of the capital invested nor are 
they assured of payment of a stated rate of interest or of any interest at all. The Notes give 
Noteholders exposure to the Series Assets, see “Information relating to the Charged Assets” 
below. 

Any payments to be made on the Notes depend on the value of the Charged Assets held by 
the Issuer, which is the value of the amounts received by the Issuer in respect of the 
Charged Assets. Should the Charged Assets decrease in value, Noteholders will incur a 
partial or total loss of their investment. Even if the Charged Assets increase in value, 
Noteholders may incur a partial or total loss of their investment to the extent that the 
appreciation of the Charged Assets is not sufficient to account for fees, costs and expenses 
of the Issuer. 

In certain circumstances, described in the Conditions of the Notes, the Notes will be 
redeemed early pursuant to a Mandatory Redemption Event, or an Additional Mandatory 
Redemption Event or Optional Redemption and Noteholders shall be entitled to receive only 
such amount as is available following the sale, redemption or other means of realisation of 
the Charged Assets, subject to the provisions of the Notes described under ‘Limited 
recourse’ above. 

In general, redemption payments to be made on the Notes are calculated with reference to 
the value of the Charged Assets. However, if and to the extent that the amount payable by 
the Issuer in accordance with the Notes to the Noteholders is greater than the amount 
received by the Issuer in respect of the redemption of the Charged Assets, the Noteholder 
shall be entitled to receive only its pro rata share of such amount as is received by the Issuer 
under the Charged Assets after deduction of any applicable costs and expenses. 

Change of law, tax and administrative practice 

The structure of the transaction and, inter alia, the issue of the Notes are based on law, tax 
and administrative practice in effect at the date hereof, and having due regard to the 
expected tax treatment of all relevant entities under such law and practice. No assurance 
can be given that law, tax or administrative practice will not change after the Issue Date or 
that such change will not adversely impact the structure of the transaction and the treatment 
of the Notes. 

Fees 
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In addition to the fees due to the Trustee and any Agents, and any other transaction related 
fees incurred by the Issuer in respect of the issuance of the Notes, the amounts payable 
under the Notes are based on the performance of the Charged Assets after deduction of 
certain fees, which is further described in Special Condition 5.8 of the Notes.  The fees may 
be applied in calculating the value of the Portfolio and therefore may result in a reduction in 
the value of the Notes.  

In connection with the offer and sale of the Notes, the Arranger or any of its associated 
companies may, directly or indirectly, pay fees in varying amounts to third parties or, as the 
case may be, receive fees (including but not limited to distribution fees and retrocessions) in 
varying amounts, including, from third parties (which may include any Transaction 
Participants as defined below). Each Noteholder acknowledges that the Arranger or any of 
its associated companies may retain all or part of such fees. 

Foreign exchange risk 

The Notes are denominated in USD. The Charged Assets may be denominated in US 
dollars, euros, or any other currencies. The Issuer will effect foreign exchange transactions 
to convert amounts received in respect of the Charged Assets into USD in order to meet its 
payment obligations under the Notes. In order to mitigate the foreign exchange risk the 
Issuer may enter into foreign exchange hedging transactions with such banks and other 
providers of treasury products (“Derivatives Counterparties”) as may in the sole discretion 
of the Issuer be appropriate given the Charged Assets and the obligations of the Issuer 
under the Notes.  Accordingly, the Issuer and the Noteholders may be exposed to credit risk 
of such Derivatives Counterparties providing foreign exchange hedging to the Issuer. 

Optional Redemption by the Issuer 

Investors in the Notes should be aware that the Issuer has the option to, and shall if given 
notice by the Arranger, redeem any amount of the Notes at their Early Redemption Amount 
on the Optional Redemption Payment Date, subject to the notice requirements set out in the 
Conditions.  Such notice may only be revoked by the Issuer at any time prior to the Optional 
Redemption Date with the consent of the Trustee in accordance with the Conditions. 

Restrictions on Transfer 

The Notes are subject to restrictions on transfer, as described in the ‘Subscription and Sale" 
section of the Programme Memorandum and ‘Selling Restrictions" section of this Series 
Memorandum. In particular, the Notes have not been registered under the Securities Act, 
under any US state securities or ‘Blue Sky’ laws or under the securities laws of any other 
jurisdiction and are being issued and sold in reliance upon exemptions from registration 
provided by such laws. No Note may be sold, assigned, participated, pledged or transferred 
unless such sale, assignment, participation, pledge or transfer (a) is exempt from the 
registration requirements of the Securities Act (for example, the exemption provided by Rule 
144A under the Securities Act or the exemption provided by Regulation S under the 
Securities Act and applicable state securities laws) and (b) is in compliance with the transfer 
restrictions and certification requirements described in the "Subscription and Sale" section of 
the Programme Memorandum and the "Selling Restrictions" section of this Series 
Memorandum. 

Arranger default 

The Notes will be redeemed if the Arranger is dissolved or becomes unable to perform its 
obligations in relation to the Notes unless a substitute arranger (the "Substitute Arranger") 
is appointed by the Issuer within 90 days of such event. 
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Payments 

Payments under the Notes will only be made after receipt of the Realisable Value by the 
Issuer. The date of payment of the redemption amount under the Notes is therefore not 
fixed.  Payment of redemption amounts under the Notes depends on the realisation of or the 
liquidation of the Charged Assets. It may take a considerable period of time to redeem the 
Charged Assets, in particular in the case of a redemption pursuant to an Early Redemption. 
Noteholders may only receive payment of the relevant redemption amount under the Notes 
significantly later than the specified redemption date of the Notes.    

Liquidity 

No secondary market for the Notes currently exists. Prospective purchasers of the Notes 
should therefore recognise that they may not be able to liquidate their investment in the 
Notes. Investment in the Notes is therefore only suitable for investors who are capable of 
bearing the economic risk of an investment in the Notes for an indefinite period of time and 
are not acquiring the Notes with a view to a potential resale, distribution or other disposition 
at some future date. 

Application has been made to list the Notes on the Third Market of the Vienna Stock 
Exchange. Application may also be made to list on other stock exchanges and/or multilateral 
trading facilities, including Euronext Paris.  Listing is expected to take place on or about the 
Issue Date but no assurance can be given that such application will be granted. Even if the 
Notes are listed, there is no assurance that a secondary trading market or liquidity will 
develop.   

Extended Maturity Date 

The term of the Notes may be extended for further periods of up to ten (10) years, provided 
that, at the request of the Issuer, the Calculation Agent, on behalf of the Issuer, has given a 
notice (the “Extension Notice”) to the Trustee, the Principal Paying Agent and the 
Noteholders not less than one (1) calendar month prior to the Maturity Date or the Extended 
Maturity Date if applicable, stating that such extension shall take place in respect of the 
Notes. If no Extension Notice, or no further Extension Notices (if applicable) are delivered by 
the Calculation Agent, the Notes shall be redeemed on the Maturity Date or on the date 
stated in the final Extension Notice (such date being the “Extended Maturity Date”). 

Market and legal risk 

The Notes will constitute secured, limited recourse obligations of the Issuer, recourse in 
respect of which will, in effect, be limited to the proceeds of the Mortgaged Property (which 
principally comprises the Charged Assets) relating to the Notes and no other assets of the 
Issuer will be available to satisfy claims of Noteholders. The Issuer’s obligations to the 
Noteholders are solely funded by, and primarily secured on, the Charged Assets. Therefore, 
to the extent that the value of the Charged Assets falls, payment under the Charged Assets 
is not made, the Charged Assets cannot be sold or if the relevant security arrangements 
would not be enforceable, a loss of principal or interest or both under the Notes will result. 
Noteholders therefore assume the market and legal risk of the Charged Assets. 

None of the Transaction Participants (as defined below) nor any affiliate of any of them or 
other person on their behalf has made any investigation of, or makes any representation or 
warranty, express or implied, as to the standing or suitability of the financial or other 
condition of the Charged Assets. 
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None of the Issuer, the Arranger, the Trustee, the Principal Paying Agent, the Administration 
Agent, the Charged Assets Realisation Agent, the Calculation Agent, the Placing Agent or 
any other Agent (together, the “Transaction Participants”) nor any affiliate of any of them 
(or any person on their behalf) assume any responsibility vis-à-vis the Noteholders for the 
economic success or lack of success of an investment in the Notes, or the performance, the 
value or terms of the Charged Assets. No Transaction Participant will have any responsibility 
or duty to make any such investigations, to keep any such matters under review, to provide 
the Noteholders, or prospective purchasers of the Notes, with any information in relation to 
such matters or to advise as to the attendant risks. 

Independent review and advice 

Each prospective purchaser of Notes must determine, based on its own independent review 
and such legal, financial and tax advice as it deems appropriate under the circumstances, 
that its acquisition of the Notes (i) is fully consistent with its financial needs, objectives and 
condition, (ii) complies and is fully consistent with all investment policies, guidelines, 
authorisations and restrictions (including as to its capacity) applicable to it, (iii) has been duly 
approved in accordance with all applicable laws and procedures and (iv) is a fit, proper and 
suitable investment for it, undertaken for a proper purpose. 

Legality of purchase 

None of the Transaction Participants or any affiliate of any of them or other person on their 
behalf has or assumes responsibility for the lawfulness of the acquisition of the Notes by a 
prospective purchaser of the Notes, whether under the laws of the jurisdiction of its 
incorporation or the jurisdiction in which it operates (if different), or for compliance by that 
prospective purchaser with any law, regulation or regulatory policy applicable to it. 

No reliance 

The Transaction Participants and all affiliates of any of them disclaim any responsibility to 
advise purchasers of the Notes of the risks and investment considerations associated with 
the purchase of the Notes as they may exist at the date hereof or from time to time hereafter.  

No restrictions on activities 

Any of the Transaction Participants and any affiliate of any of them or other person on their 
behalf may have existing or future business relationships (including depository, lending, 
advisory or any other kind of commercial or investment banking activities or other business) 
with any of the other Transaction Participants and any affiliate of any of them or other person 
on their behalf and may purchase, sell or otherwise deal in any assets or obligations of, or 
relating to, any such party. Any of the Transaction Participants and any affiliate of any of 
them or other person on their behalf may act with respect to any such business, assets or 
obligations without regard to any possible consequences for the Issuer, the Notes or any 
Noteholder (or the impact of any such dealing on the interests of any Noteholder) or 
otherwise. 

Provision of information 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may at the date hereof or at any time hereafter be in possession of 
information in relation to the other Transaction Participants or any affiliate of any of them or 
any other person acting on their behalf or on behalf of the Charged Assets (which may or 
may not be publicly available or confidential). None of such persons shall be under any 
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obligation to make any such information available to Noteholders or any other party other 
than as provided in the Conditions of the Notes. 

Taxation 

Each Noteholder will assume and be solely responsible for any and all taxes of any 
jurisdiction or governmental or regulatory authority, including, without limitation, any state or 
local taxes or other like assessment or charges that may be applicable to any payment to it 
in respect of the Notes. Neither the Issuer nor any other person will pay any additional 
amounts to the Noteholders to reimburse them for any tax, assessment or charge required to 
be withheld or deducted from payments in respect of the Notes by the Issuer or by the 
Principal Paying Agent (or any other Paying Agent). 

Legal opinions 

No legal opinions will be obtained with respect to any applicable laws, including the laws 
governing the Charged Assets or as to the validity, enforceability or binding nature of the 
Charged Assets. 

Conflict of interests 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may from time to time, as principal or agent, have positions in, or may buy or 
sell, or make a market in any securities (including shares in a Transaction Participant), 
currencies, financial instruments or other assets owned by a Transaction Participant. Any 
trading and / or hedging activities of Transaction Participants or any affiliate of any of them 
or any other person acting on their behalf related to this transaction may have an impact on 
the price of the underlying assets.  

Clearing systems 

The Notes will be represented by one or more Temporary Global Notes and Permanent 
Global Notes. Such Global Notes will be deposited with a common depositary for Euroclear 
and Clearstream, Luxembourg. Except in the limited circumstances described in the relevant 
Global Note, investors will not be entitled to receive definitive Notes. Euroclear and 
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global 
Notes. While the Notes are represented by one or more Global Notes, investors will be able 
to trade their beneficial interests only through Euroclear and Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its 
payment obligations under the Notes by making payments through the Principal Paying 
Agent to the common depositary for Euroclear and Clearstream, Luxembourg for distribution 
to their account holders. A holder of a beneficial interest in a Global Note must rely on the 
procedures of Euroclear and Clearstream, Luxembourg to receive payments under the 
Notes. The Issuer has no responsibility or liability for the records relating to, or payments 
made in respect of, beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in 
respect of the relevant Notes. Instead, such holders will be permitted to act only to the extent 
that they are enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate 
proxies. 

Limitations of the ability to grant security over Notes while in global form 
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Because transactions in the Notes will be effected only through Euroclear or Clearstream, 
Luxembourg, direct or indirect participants in their respective book-entry-systems and certain 
banks, the ability of a Noteholder to pledge such interest to persons or entities that do not 
participate in the Euroclear or Clearstream systems, or otherwise to take actions in respect 
of such interests, may be limited due to the lack of physical security representing such 
interest. 

3.4 Risks relating to the Charged Assets 

3.4.1 Investment in the Series Assets 

The Issuer intends to use the proceeds of the issuance of the Notes to invest, on 
or as soon as practicable following the Issue Date, in participating, non-
redeemable, non-voting shares (the “Shares”) of Black Tulip Rebel Way 
Entertainment ETP I Limited (the “Fund”), a Cayman Islands exempted company 
with its registered office located at c/o Walkers Corporate Limited, Cayman 
Corporate Centre, 27 Hospital Road, George Town, Grand Cayman KY1-9008, 
Cayman Islands.  The primary investment objective of the Fund is to seek 
significant capital appreciation through investing in a portfolio of at least ten 
independent movie features by providing a loan facility and receiving a profit 
participation from an independent film production and distribution company based 
in Los Angeles, California, USA and its affiliates, as more particularly set out in the 
Private Placement Memorandum. 

Black Tulip Media LLC, a Florida limited liability company, shall serve as the 
investment manager of the Fund (the “Investment Manager”). 

Potential investors should note that investing in the Notes does not provide any 
assurance as to the nature of the Fund or the Shares. For example, no assurance 
is provided as to (i) the constitutional documentation of the Fund, (ii) any 
shareholders agreement or subscription agreement in place as of the Issue Date 
or thereafter, (iii) any ability of the Fund to issue further shares (in either the same 
or a different class to that of the Shares; (iv) the transferability of the Shares, (v) 
any right to refuse registration of the Shares or (vii) any pre-emption rights in 
respect of the Shares. Such issues may affect the ability of the Trustee to enforce 
the Security and realise the Series Assets and Related Rights. Potential investors 
should carry out their own due diligence in this regard. 

Prospective purchasers of the Notes should conduct their own independent 
investigation and analysis regarding the Issuer, the Fund, the Investment 
Manager and the Notes as they deem appropriate to evaluate the merits and 
risks of an investment in the Notes. 

It should be noted that the Noteholders are reliant on the Issuer and the Arranger 
to take all necessary steps to ensure that the Supplemental Cayman Islands 
Security is perfected and enforceable. If (i) one or more steps necessary to effect 
perfection of the Supplemental Cayman Islands Security are not taken, (ii) there 
are any issues with Issuer’s title to the assets the subject of the Supplemental 
Cayman Islands Security, or (iii) there is any restriction on the ability to charge the 
assets the subject of the Supplemental Cayman Islands Security, then the 
Supplemental Cayman Islands Security may not be enforceable in whole or in part. 
Noteholders should be aware that the Trustee has not investigated any of the 
above matters and is solely reliant on the Issuer, the Arranger and the Fund to 
take all necessary steps to ensure that the Supplemental Cayman Islands Security 
is valid and enforceable in the manner envisaged over the relevant assets. 
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3.4.2 No Operating History of the Fund 

The Fund has limited performance history.  Noteholders may not have sufficient 
historical information to serve as a basis for making a more informed investment 
decision. 

3.4.3 Redemption and Transfer of the Charged Assets 

Realisation or transfer of the Charged Assets may in certain circumstances be 
deferred in accordance with their relevant terms. The period of deferral may be 
significant. Therefore in certain circumstances, including where the Security for the 
Notes becomes enforceable, there may be a significant delay in payments under 
the Notes and/or it may be impossible to transfer the Charged Assets, whether as 
a means of realising their value or otherwise. 

Potential investors should note that the Fund’s board of directors’ consent may be 
required to register a transfer of the Shares. Such consent requirements may 
affect the ability of the Trustee to enforce the Security and realise the Series 
Assets and Related Rights. Potential investors should carry out their own due 
diligence in this regard. 
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3.4.4 Security may be declared invalid 

The Issuer will grant security interests in favour of the Trustee for itself and for the 
benefit of the Noteholders in the Mortgaged Property pursuant to the Trust Deed 
and the Charging Instrument (as defined below). However, if the security interest 
of the Trustee in the Mortgaged Property was determined to be invalid or 
unperfected, Noteholders would be unsecured creditors and would rank on a pari 
passu basis with other unsecured creditors (if any) of the Issuer. Each of the 
foregoing factors may delay or reduce investors’ return on their Notes and 
investors may suffer a loss (including a total loss) on their investment. 

3.4.5 Not a bank deposit 

Any investment in the Notes does not have the status of a bank deposit in Ireland 
and is not within the scope of the deposit protection scheme operated by the 
Central Bank of Ireland. The Issuer is not regulated by the Central Bank of Ireland 
by virtue of the issue of the Notes. 

3.4.6 Lack of diversification  

The Issuer may only invest in one asset, being the Shares. To the extent all the 
assets relating to the Notes are represented by one type or class of asset, such 
asset or class of asset may be more susceptible to a single adverse economic or 
regulatory occurrence, and lead to greater fluctuations in the value of Notes than 
may have been the case when investing in a diversified pool of assets. 

3.4.7  Partial Interest in the Fund 

Please note that the Series Assets do not comprise 100% of the issued share 
capital of the Fund nor is the Fund prohibited from issuing further shares. 

3.4.8 Security for the Notes 

The Issuer has granted security over the Account Bank Agreement, Unwind 
Account Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee, as security for itself and the Secured Parties, pursuant to the 
Programme Accounts Security Agreement in respect of the Issuer’s obligations to 
the Trustee in respect of all Series under the HFMX Programme. Pursuant to a 
deed of confirmation, the Issuer will confirm to the Trustee that the Programme 
Accounts Security Agreement charges the Account Bank Agreement, Unwind 
Account Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee in respect of the Issuer’s obligations under the Series.  

Monies may be held by The Bank of New York Mellon, London Branch, pursuant 
to the Account Bank Agreement or Unwind Account Custody Agreement to 
facilitate the transfer of the proceeds of the issuance of Notes to the Fund for the 
purchase of Shares and / or payment of any Interest Amount or Redemption 
Amount to Noteholders. It is intended that such transfers will happen promptly 
however this may not always be possible and there may be a delay in respect of 
such transfers. Such monies may be temporarily commingled with monies 
attributable to other Series. While the Issuer has granted security over such 
monies pursuant to both the Constituting Instrument and the Programme Accounts 
Security Agreement in favour of the Trustee (for itself and the other Secured 
Parties), Noteholders should note that the commingling of such monies may have 
a negative effect on the Trustee’s ability to enforce security over such monies. 
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As the Series Assets held in respect of the Notes are held in, and governed by the 
laws of the Cayman Islands, the Issuer will grant security interests over the 
Charged Assets pursuant to the Charging Instrument or if later, the date of 
acquisition of the Charged Assets.  

Certain of the charges in respect of the Notes are stated to be fixed charges in 
nature. The essence of a fixed charge is that the person creating the charge does 
not have liberty to deal with the assets which are the subject matter of the security 
in the sense of disposing of such assets or expending or appropriating the moneys 
or claims constituting such assets and accordingly, if and to the extent that such 
liberty is given to the Issuer or any other party any such charge may operate as a 
floating, rather than a fixed, charge. 

3.4.9 Risks Related to the Fund and its operations 

The performance and realisation of the Series Assets, and thereby, of the Notes, is 
dependent on the overall performance, operations and financial condition of the 
Fund. 

NEITHER THE ISSUER, THE TRUSTEE NOR ANY OF THE AGENTS HAVE 
REVIEWED THE OVERALL PERFORMANCE, OPERATIONS AND FINANCIAL 
CONDITION OF THE FUND OR ANY OTHER CONDITIONS OF THE FUND AT 
THE TIME OF THE ISSUE DATE AND DO NOT GUARANTEE OR MAKE ANY 
RECOMMENDATIONS OR WARRANTIES, IN ANY FORM, AS TO THE 
SUITABILITY OF ANY INVESTMENT, INCLUDING THROUGH PURCHASE OF 
THE NOTES, THE PERFORMANCE OF WHICH IS DEPENDENT ON THE FUND 
OR ANY OF THEIR OPERATIONS. 

3.5 Summary of Principal Underlying Investment Risks 

As with any investment, you could lose all or part of your investment in the Notes, and the 
Notes' performance could trail that of other investments. The Notes are subject to one or 
more of the principal risks noted below (either directly or through its investments in Series 
Assets), any of which may adversely affect the Notes' Net Asset Value, trading price, yield, 
total return and ability to meet its investment objective. 

3.5.1 Counterparty Risk 

The Issuer bears the risk that the Fund may default on its obligations (if any) or otherwise fail 
to honour its obligations to holders of Shares or under the Private Placement Memorandum. 
In such case the Issuer will lose money and the value of an investment in the Notes may 
decrease. 

3.5.2 Credit Risk 

The financial condition of an issuer of securities may cause it to default or become unable to 
pay interest or principal due or otherwise fail to perform. The Issuer cannot collect interest 
and principal payments on securities if the issuer defaults. While the Issuer attempts to limit 
credit exposure in a manner consistent with its investment objective, the value of an 
investment in the Notes may change quickly and without warning in response to issuer 
defaults and changes in the credit ratings of the Issuer’s portfolio investments. 
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3.5.3 Investment Risk 

As with all investments, an investment in the Notes is subject to investment risk. Noteholders 
could lose money, including the possible loss of the entire principal amount of an investment, 
over short or long periods of time. 

3.5.4 Liquidity Risk 

The Shares are an illiquid investment. In the event that the Issuer defaults or the Notes are 
subject to redemption there is no assurance that the Shares can be sold such that value can 
be realised for investors.  

3.5.5 871(m) 

The Notes will not be treated as subject to 871(m) of the US Internal Revenue Code of 1986 
as amended. 

3.5.6 Market Trading Risk 

The Issuer faces numerous market trading risks, including the potential lack of an active 
market for the Notes, losses from trading in secondary markets and periods of high volatility. 
ANY OF THESE FACTORS, AMONG OTHERS, MAY LEAD TO THE NOTES TRADING AT 
A PREMIUM OR DISCOUNT TO NET ASSET VALUE. 

AS WITH ANY INVESTMENT YOU COULD LOSE ALL OR PART OF YOUR 
INVESTMENT IN THE NOTES AND THE NOTES' PERFORMANCE COULD TRAIL THAT 
OF OTHER INVESTMENTS.  YOUR ATTENTION IS DRAWN TO THE PRIVATE 
PLACEMENT MEMORANDUM AS DEFINED BELOW AND ATTACHED AS APPENDIX 
OR APPENDIXES TO THIS SERIES MEMORANDUM. IN PARTICULAR PROSPECTIVE 
INVESTORS SHOULD NOTE THE SECTION OF THE PRIVATE PLACEMENT 
MEMORANDUM ENTITLED "RISK FACTORS".  PROSPECTIVE INVESTORS SHOULD 
NOT INVEST IN THE NOTES WITHOUT TAKING INDEPENDENT ADVICE ON THE 
RISKS SET OUT THEREIN. 

THE CONSIDERATIONS SET OUT ABOVE ARE NOT, AND ARE NOT INTENDED TO 
BE, A COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO A DECISION 
TO PURCHASE OR HOLD ANY NOTES. THE ATTENTION OF INVESTORS IS ALSO 
DRAWN TO THE SECTIONS HEADED ‘RISK FACTORS’ IN THE PROGRAMME 
MEMORANDUM. 
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4 CONDITIONS OF THE NOTES 

The Noteholders should note that words and expressions not otherwise defined below shall 
have the meanings respectively ascribed to them by Special Condition 5.1 (Definitions). The 
Master Definitions (2018 Edition) will apply for the purposes of interpretation of these terms 
and conditions and the Conditions except as expressly provided therein or the context 
otherwise requires.   

The Notes shall have the following terms and conditions which shall complete, modify and 
amend the Master Conditions (2018 Edition), which shall apply to the Notes as so 
completed, modified and amended.  References to “Conditions” or “Condition” shall mean 
references to the Conditions of the Notes as modified herein. 

The Issuer intends that any Further Notes (as defined herein) shall (save in respect of the 
relevant issue date) have the same Conditions as, and form a single Series with, the Notes 
of this Series. 

Programme: HFMX Programme 

Series: Black Tulip Rebel Way Entertainment ETP I (Series 220) 
Notes due 2023 

Series Number: 220 

Tranche Number: 1 

ISIN Code: XS1887320544 

Common Code: 188732054 

Delivery: Issue Agent shall deliver notes to the Issuer in free of 
payment form prior to the subscription by Noteholders. 

 

Issue Date: 3 October 2018 

Maturity Date: 2 October 2023 

Extended Maturity Date: See Special Condition 5.10 (Extended Maturity Date) 

Principal Amount: USD 55,000,000 

Currency: USD 

Authorised Denomination: USD 1,000 

Initial Subscription Price: 100% 

Subscription Price: NAV per Note or such other price as may be determined by 
the Calculation Agent 

 

Issuer: HFMX Designated Activity Company 

Arranger: FlexFunds LTD 

Placing Agents: GWM Group, Inc. and GWM LTD 

Issuer: HFMX Designated Activity Company 

Trustee: Intertrust Trustees Limited 
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Calculation Agent: FlexFunds ETP, LLC 

Charged Assets 
Realisation Agent: 

FlexFunds LTD 

Issue Agent: The Bank of New York Mellon, London Branch 

Principal Paying Agent: The Bank of New York Mellon, London Branch 

 

Status of the Notes: Secured and limited recourse obligations of the Issuer 
ranking pari passu without any preferences amongst 
themselves secured as set out under “Security” below and 
subject to the priority set out under “Priority” below. 

Priority: Counterparty Priority applies. 

Type of Note: Variable Coupon Note 

Interest Period: As regards the first interest period, the period from and 
including the Issue Date to and excluding the first Interest 
Determination Date and as regards all subsequent interest 
periods the period from and including an Interest 
Determination Date to and excluding the next Interest 
Determination Date or to and including, as applicable, the 
Maturity Date, the Extended Maturity Date or any Early 
Redemption Date, as applicable. 

Interest Determination 
Date: 

Any Business Day at the discretion of the Calculation Agent 
following receipt of a dividend, distribution or similar payment 
in respect of the Series Assets. 

Interest Rate: The Notes shall receive a total return based on the 
performance of the Portfolio during the Interest Period.  

Interest Amount: The amount determined by the Calculation Agent being:  

 

1. the Distribution Proceeds; less 
 

2. any costs, expenses, taxes and duties incurred in 
connection with the receipt of such revenue; and 
 

3. subject to deduction of any outstanding fees pursuant to 
Special Condition 5.8 (Fees). 

Interest Payment Dates: Any Business Day not less than 5 but no later than 10 
Business Days following an Interest Determination Date. At 
least 2 Business Days prior to such Interest Payment Date, 
the Calculation Agent shall provide to the Principal Paying 
Agent a notice setting out the Interest Payment Date and 
Interest Amount payable. For the avoidance of doubt the 
“Interest Payment Date” shall be deemed to be the date on 
which the Interest Amount is wired by the Issuer to the 
Principal Paying Agent.  

Listing: An application has been made for admission of the Notes to 
the official list of the Third Market of the Vienna Stock 
Exchange. Application may also be made to list on other 
stock exchanges and/or multilateral trading facilities, 
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including Euronext Paris. Listing is expected to take place on 
or about the Issue Date however no assurance is given that 
approval of such application will be granted. 

Selling Restrictions: The Notes will not be offered to the public in any jurisdiction. 
See ‘Selling Restrictions’ below and in the Programme 
Memorandum. 

Form of Notes: Bearer Notes 

The Notes will initially be 
represented by: 

Temporary Global Note. 

Applicable TEFRA 
exemption: 

D Rules 

Exchange of Temporary 
Global Note or Permanent 
Global Note: 

The Temporary Global Note or, as the case may be, 
Permanent Global Note will be exchangeable, in whole but 
not in part, for a definitive Bearer Note if: 

 

1. Euroclear or Clearstream, Luxembourg or any other 
clearing system in which the Permanent Global Note or, 
as the case may be, Temporary Global Note is for the 
time being deposited terminates its business and no 
alternative clearing system, satisfactory to the Trustee 
and the Principal Paying Agent is available; or 
 

2. the Notes become due and payable in accordance with 
Condition 4 (Events of Default) and payment is not 
made on due presentation of the Temporary Global Note 
or, as the case may be, Permanent Global Note for 
payment. 

Business Day Convention: Following Business Day Convention applies. 

Redemption Amount: Unless previously redeemed the Notes will be redeemed by 
a payment in respect of each Note on the Final Maturity 
Payment Date of an amount in USD equal to the 
Redemption Amount. 

 

The Final Maturity Payment Date may be significantly later 
than the Maturity Date or Extended Maturity Date.  

 

See Special Condition 5.3 (Redemption Amount) 

Early Redemption Amount: See Special Condition 5.4 (Early Redemption Amount) 

Optional Redemption and 
Purchase: 

See Special Condition 5.5 (Optional Redemption and 
Purchase) 

Mandatory Redemption: See Special Condition 5.6 (Mandatory Redemption) 

Reports, calculations, 
determinations and 
notifications: 

The Arranger will publish a summary of the NAV Report 
received from the Calculation Agent on Bloomberg and will 
disseminate the NAV to SIX Financial Information USA Inc. 
and to the Vienna Stock Exchange. 

 

See Special Condition 5.7 (Reports, calculations, 
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determinations and notifications) 

Fees: The amounts payable under the Notes are based on the 
performance of the Charged Assets after deduction of fees 
due to the Trustee, the Arranger and any Agents, and any 
other transaction related fees incurred by the Issuer in 
respect of the issuance of the Notes. 

 

All fees are payable prior to any amounts being payable in 
respect of the Notes to any Noteholders.  The fees will be 
applied in calculating the value of the Portfolio and therefore 
will result in a reduction in the value of the Notes (unless 
otherwise satisfied). 

 

See Special Condition 5.8 (Fees) 

Further Issues: See Special Condition 5.9 (Further Issues) 

Governing Law: The Notes and any dispute or claim arising out of or in 
connection with them (including non-contractual obligations, 
disputes or claims) shall be governed by and construed in 
accordance with Irish law. The courts of Ireland shall have 
non-exclusive jurisdiction in respect of any dispute. The 
Supplemental Cayman Islands Security is governed by 
Cayman Islands law and the Cayman Islands Courts may 
have jurisdiction over any dispute or enforcement 
proceedings relating thereto. 

 

Portfolio Management  

Portfolio Manager: Not applicable. 

Portfolio Management 
Agreement: 

Not applicable. 

Investment Objective: Not applicable. 

Management Criteria: Not applicable. 

 

Series Assets  

Series Assets: (i) The Shares and (ii) any and all investments, agreements, 
contracts, shareholder and/or partnership interests acquired 
by the Issuer in relation to the Notes and any and all related 
investments, monies, credit balances, assets or related 
contracts, trading positions, any sums standing to the credit 
of a deposit account (if any) or beneficial interests in any 
assets, to the extent any of the foregoing is: 

(i) held, carried and / or maintained by the Issuer, the 
Trustee and / or any of the Agents, in relation to the Notes; 
or 

(ii) established, agreed or obtained by the Issuer in relation 
to the Notes. 

Shares: The participating, non-redeemable, non-voting shares of 
Black Tulip Rebel Way Entertainment ETP I Limited (the 
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“Fund”), a Cayman Islands exempted company, invested in 
by the Issuer with the proceeds of the issuance of the Notes.   

 

Security  

Charged Assets: The Charged Assets shall be (i) the Series Assets and (ii) 
the Related Rights. 

Related Rights: All rights of the Issuer derived from or connected to the 
Series Assets including, without limitation, any rights to 
receive additional shares or other securities, assets or rights 
or any offers in respect thereof (whether by way of bonus 
issue, option rights, exchange, substitution, conversion or 
otherwise) or to receive monies (whether by way of 
redemption, return of capital, interest, dividend, distribution, 
income or otherwise) in respect of the Series Assets. 

Charging Instrument: Pursuant to a security deed in respect of the Series Assets 
entered into between the Issuer and the Trustee dated on or 
about the date of the purchase of the relevant Charged 
Assets the Issuer will grant in favour of the Trustee, as 
security for itself, and the Secured Parties, a security interest 
governed under the laws of the Cayman Islands over the 
Issuer’s interest in the Charged Assets from time to time 
(such security, the “Supplemental Cayman Islands 
Security” or the “Charging Instrument”). 

 

 
5 SPECIAL CONDITIONS OF THE NOTES 

5.1 Definitions 

Words set out in italics in these Conditions do not form part of the definitions for 
the purpose of the Constituting Instrument and the documents constituted thereby. 
In the event of a conflict between the Conditions and the Special Conditions, the 
Special Conditions shall prevail. 

”Account Bank Agreement” means the account bank agreement dated 15 
August 2018 between the Issuer, the Trustee and The Bank of New York Mellon, 
London Branch as the same may be amended, restated, amended and restated, 
novated, varied, supplemented, substituted, assigned, extended or otherwise 
replaced or redesignated from time to time; 

“Arranger Default” means if any of the following events occur (in the sole 
discretion of the Issuer) in respect of the Arranger and a substitute arranger is not 
appointed (such appointment to be approved in writing by the Trustee provided 
that the approval shall not be unreasonably withheld or delayed) is not made within 
90 days of the occurrence of the relevant event.  If the Arranger: 

1. is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

2. becomes insolvent or is unable to pay its debts or fails or admits in writing its 
inability generally to pay its debts as they become due;  
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3. makes a general assignment, arrangement or composition with or for the 
benefit of its creditors;  

4. (A) institutes or has instituted against it, by a regulator, supervisor or any 
similar official with primary insolvency, rehabilitative or regulatory jurisdiction 
over it in the jurisdiction of its incorporation or organisation or the jurisdiction 
of its head or home office, a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors’ rights, or a petition is presented for its winding-
up or liquidation by it or such regulator, supervisor or similar official, or (B) has 
instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors’ rights, or a petition is presented for its winding-
up or liquidation, and such proceeding or petition is instituted or presented by 
a person or entity not described in clause (A) above and either (I) results in a 
judgment of insolvency or bankruptcy or the entry of an order for relief or the 
making of an order for its winding-up or liquidation or (II) is not dismissed, 
discharged, stayed or restrained in each case within 15 days of the institution 
or presentation thereof;  

5. has a resolution passed for its winding-up, official management or liquidation 
(other than pursuant to a consolidation, amalgamation or merger);  

6. seeks or becomes subject to the appointment of an administrator, provisional 
liquidator, conservator, receiver, trustee, custodian or other similar official for it 
or for all or substantially all its assets;  

7. has a secured party take possession of all or substantially all its assets or has 
a distress, execution, attachment, sequestration or other legal process levied, 
enforced or sued on or against all or substantially all its assets and such 
secured party maintains possession, or any such process is not dismissed, 
discharged, stayed or restrained, in each case within 15 days thereafter;  

8. causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous effect to any of the events specified 
in clauses (i) to (vii) above (inclusive);  

9. takes any action in furtherance of, or indicating its consent to, approval of, or 
consent to, any of the foregoing acts; or 

10. becomes unable to, or fails to within 10 days of receiving notice form the 
Trustee or the Issuer, perform its duties under the Notes; 

 “Distribution Proceeds” means the proceeds of a dividend, interest payment or 
other distribution in respect of the Charged Assets or the proceeds from a winding 
up, redemption, buy-back or liquidation of less than all of the Shares provided that, 
for the avoidance of doubt any amount realised from liquidation of the Charged 
Assets pursuant to an optional redemption shall not form part of the Distribution 
Proceeds; 

 “Early Redemption Date” means, as applicable, the Optional Redemption Date 
or the date specified in the notice given pursuant to a Mandatory Redemption 
Event, Additional Mandatory Redemption Event or Event of Default; 
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 “Early Redemption Payment Date” means five (5) Business Days following the 
day that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.4 (Early Redemption Amount). The Early Redemption Payment Date 
may be significantly later than the Early Redemption Date.  See “Risk Factors – 
Payments”. 

“HFMX Programme” means the EUR 5,000,000,000 Secured Note Programme of 
the Issuer; 

“Final Maturity Payment Date” means five (5) Business Days following the day 
that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.3 (Redemption Amount). The Final Maturity Payment Date may be 
significantly later than the Maturity Date or the Extended Maturity Date, as 
applicable.  See ‘Risk Factors – Payments’; 

"Fund" means Black Tulip Rebel Way Entertainment ETP I Limited, a Cayman 
Islands exempted company; 

“NAV per Note” means the aggregate Net Asset Value of the Portfolio divided by 
the total number of Notes subscribed for; 

“NAV Report” means a report provided to the Issuer and the Arranger by the 
Calculation Agent setting out the calculation of the Net Asset Value of the Portfolio 
(net of any fees as described under Special Condition 5.8 (Fees); 

“NAV Calculation Date” means the last Business Day of each calendar month; 

“NAV Report Date” means two Business Days after each NAV Calculation Date; 

“Net Asset Value” means, in respect of the Notes, the value for each component 
of the Series Assets (net of any fees as described under Special Condition 5.8 
(Fees)), as provided by the Calculation Agent to the Issuer and the Arranger, as 
the case may be, on or before the NAV Report Date; 

“Net Proceeds” means an amount determined by the Calculation Agent being the 
pro rata share of the Realisable Value of the Charged Assets in respect of one 
Note; less the pro rata share in respect of one Note of any redemption and 
settlement costs and expenses in respect of the Charged Assets; less the pro rata 
share in respect of one Note of any fees, costs or expenses owing to the Trustee 
and the Agents in connection with the Notes; and less the pro rata share in respect 
of one Note of any fees payable to the Arranger pursuant to the Conditions of the 
Notes and any other outstanding fees costs or expenses pursuant to the 
Conditions of the Notes; 

“Optional Redemption” means a redemption of the Notes pursuant to Condition 
2.5 as amended by Special Condition 5.5;  

“Portfolio” means the Series Assets; 

"Private Placement Memorandum" means the Private Placement Memorandum 
of Black Tulip Rebel Way Entertainment ETP I Limited, dated 3 October 2018, 
appended to this Series Memorandum.  

“Programme Accounts Security Agreement” means the security assignment of 
contractual rights and charge over bank accounts dated 15 August 2018 between 
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the Issuer and the Trustee as the same may be amended, restated, amended and 
restated, novated, varied, supplemented, substituted, assigned, extended or 
otherwise replaced or redesignated from time to time; 

 “Realisable Value” means an amount determined by the Calculation Agent being 
the proceeds of sale or other means of realisation of the Charged Assets less any 
costs, expenses, taxes and duties incurred in connection with the disposal or 
transfer of the Charged Assets by the Charged Assets Realisation Agent;  

“Redemption Amount” means an amount equal to the greater of (i) zero and (ii) 
the Net Proceeds; 

“Security” means (i) the security constituted by the Trust Deed entered into by the 
execution of the Constituting Instrument, (ii) the Charging Instrument and (iii) the 
Programme Accounts Security Agreement; and 

“Unwind Account Custody Agreement” means the unwind account custody 
agreement dated 15 August 2018 between the Issuer, the Trustee and The Bank 
of New York Mellon, London Branch as the same may be amended, restated, 
novated, varied, supplemented, substituted, assigned, extended or otherwise 
replaced or redesignated from time to time. 

5.2 Interest 

5.2.1 Condition 1 (Interest) shall apply to the Notes read with this Special 
Condition 5.2 (Interest). 

5.2.2 The Calculation Agent will, on or as soon as practical after each Interest 
Determination Date, determine the Interest Rate and calculate the 
Interest Amount for the relevant Interest Period. The Calculation Agent 
shall inform the Trustee, the Issuer, the Principal Paying Agent and each 
of the Paying Agents of the amount payable and interest shall be paid in 
accordance with the Conditions and the Agency Agreement. 

5.3 Redemption Amount 

5.3.1 The Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.3 (Redemption Amount). 

5.3.2 Unless previously redeemed or purchased, each Note will be redeemed 
by a payment in respect of each Note of the Redemption Amount on the 
Final Maturity Payment Date save where Notes are redeemed pursuant 
to Condition 2.4.6. 

5.3.3 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Maturity Date or, as 
applicable, the Extended Maturity Date, to and including the Final 
Maturity Payment Date. 

5.4 Early Redemption Amount 

5.4.1 The Early Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.4 (Early Redemption Amount). 
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5.4.2 In the event of: 

(A) the Notes becoming due and payable pursuant to Condition 2.2 
(Mandatory Redemption) the Charged Assets Realisation Agent shall, 
on behalf of the Issuer sell or procure the sale or other means of 
realisation of the Charged Assets and the applicable amount payable 
in respect of each Note will be the pro rata share of the Net Proceeds 
of such sale or other means of realisation; or 
 

(B) any Notes becoming due and payable pursuant to an Optional 
Redemption, the Charged Assets Realisation Agent shall, on behalf of 
the Issuer sell or procure the sale or other means of realisation of the 
applicable amount of Charged Assets and the applicable amount 
payable in respect of each Note will be the pro rata share of the Net 
Proceeds of such sale or other means of realisation; or 

 
(C) redemption of the Notes pursuant to Condition 4 (Events of Default) 

the applicable amount payable in respect of each Note shall be the 
amount available by applying the portion available to the Noteholders 
pursuant to Condition 3.3 (Application) of the Net Proceeds of 
enforcement of the security in accordance with Condition 3 (Security) 
pari passu and rateably between the Notes, 

 
(such amount being the “Early Redemption Amount” and the term 
“Redemption Amount” includes the Early Redemption Amount).   

5.4.3 Redemption of the Notes at their Early Redemption Amount shall not 
constitute an Event of Default.  

5.4.4 The Early Redemption Amount will be paid on the Early Redemption 
Payment Date. 

5.4.5 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Early Redemption 
Date to and including the Early Redemption Payment Date. 

5.5 Optional Redemption and Purchase 

5.5.1 Optional Redemption by the Issuer 

Condition 2.5.2 (Optional Redemption by the Issuer) shall apply to the 
Notes read with this Special Condition 5.5.1 (Optional Redemption by 
the Issuer). The Issuer subject to compliance with all relevant laws, 
regulations and directives: 

(A) may, on giving not more than 60 nor less than 15 Business 
Days’ notice to the Trustee and the Noteholders in accordance 
with Condition 7; or 

(B) shall, at any time after receipt of a notice from the Arranger, 

(such notice an “Optional Redemption Notice”) redeem any amount of 
the Notes at their Early Redemption Amount on the date specified in 
such notice (the “Optional Redemption Date”) provided that the Early 
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Redemption Amount shall be payable on the Optional Redemption 
Payment Date. 

Notice given by the Issuer to redeem Note(s) pursuant to this Special 
Condition may not be withdrawn (save with the prior written consent of 
the Trustee) and the Issuer shall be bound to redeem the Note(s) in 
accordance with the notice, this Special Condition and the Constituting 
Instrument.   

In the case of a partial redemption of Notes, when the Notes are 
represented by a Global Note, if a partial redemption is to be effected by 
selection of whole Notes, the Notes to be redeemed will be selected in 
accordance with the rules of the Clearing System or in accordance with 
the rules and procedures established from time-to-time by such person 
or, if a partial redemption of Notes is to be effected by pro rata payment 
a portion of each Note shall be redeemed in an amount equal to the 
amount of funds or value of Charged Assets for redemption, as 
applicable, then available divided by the number of Notes then 
outstanding which are represented by such Global Note. 

5.5.2 Optional Redemption by the Noteholder 

Condition 2.5.1 (Optional Redemption by the Noteholder) shall not apply 
to the Notes. 

5.5.3 Optional Purchase 

Condition 2.5.4 (Optional Purchase) shall apply to the Notes read with 
this Special Condition 5.5.3 (Optional Purchase). The Issuer at any time 
after receipt of a notice from the Arranger specifying the number of 
Notes to be purchased and details of the Noteholder(s) from whom the 
relevant Notes are to be purchased (such notice an “Optional Purchase 
Notice”), subject to compliance will all relevant laws, regulations and 
directives shall purchase such Notes in accordance with Condition 2.6 
(Purchase). 

In determining what proportion of Charged Assets corresponds to the 
proportion of Notes to be purchased, the Issuer shall be entitled to rely 
on advice given to it by the Calculation Agent.  The Issuer has absolute 
discretion to designate which Series Assets to select in order to fulfil its 
obligations pursuant to Condition 2.5.4 (Optional Purchase) as hereby 
amended. 

5.6 Mandatory Redemption 

5.6.1 Condition 2.2 (Mandatory Redemption) shall apply to the Notes read with 
this Special Condition 5.6 (Mandatory Redemption). Each of the 
following shall be Additional Mandatory Redemption Events for the 
purposes of Condition 2.2.2: 

(A) the Issuer (in its sole discretion) determines that an Arranger 
Default has occurred; or 

(B) (i) a compulsory redemption (howsoever described) of the 
Charged Assets; or (ii) a distribution or return of capital and / 
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or assets to holders of the Charged Assets following the 
winding up, redemption, buy-back or liquidation of all of the 
Shares; or 

(C) the Fund or the Investment Manager fail to comply in any 
material respect with the Private Placement Memorandum, 
including but not limited to the failure to provide when due any 
financial statement, impairment assessment report or 
independent audit confirmation. 

5.7 Reports, calculations, determinations and notifications 

5.7.1 Following receipt by the Arranger and the Issuer of the NAV Report from 
the Calculation Agent on the NAV Report Date, the Arranger will publish 
a summary of the NAV Report on Bloomberg and will disseminate the 
NAV to SIX Financial Information USA Inc. and to the Vienna Stock 
Exchange. 

5.7.2 The NAV Report and the summary thereof will be an estimated valuation 
of the Series Assets and shall not be interpreted as an indication of 
expected redemption values of the Notes.  The NAV Report and the 
summary thereof shall take account of any fees, expenses or charges 
that apply to the Notes, and is subject to amendments and / or 
corrections at any time without giving notice to any person.  

5.7.3 Whenever any matter falls to be determined, considered or otherwise 
decided upon by the Calculation Agent or any other person (including 
where a matter is to be decided by reference to the Calculation Agent’s 
or such other person’s opinion), unless otherwise stated, that matter 
shall be determined, considered or otherwise decided upon by the 
Calculation Agent or such other person, as the case may be, in its sole 
and absolute discretion. The Calculation Agent has agreed in the 
Constituting Instrument to comply with its obligations set out in these 
Conditions. 

5.7.4 Each Transaction Participant (other than the Calculation Agent) shall be 
entitled to rely on any certification, notification, calculation or 
determination of the Calculation Agent given or copied to it as being true 
and accurate for all purposes and none of them shall be obliged to make 
any investigation or enquiry into any such certification, notification, 
calculation or determination or into the basis on which such certification, 
notification, calculation or determination was prepared, given or made. 

5.7.5 The Calculation Agent shall consider the value of Series Assets which 
do not have a valuation provided to remain either (i) at cost or (ii) at zero, 
in its sole discretion and shall not be required to modify the recorded 
value of such Series Assets until provided with supported valuation by 
the Investment Manager and / or any agent of the Fund or the 
Investment Manager. The Calculation Agent is entitled to rely on any 
certification, notification, calculation, determination or announcement 
made by or on behalf of the Investment Manager and / or any agent of 
the Fund or the Investment Manager in connection with the Series 
Assets and shall not be obliged to make any investigation or enquiry 
into, and shall incur no liability to any person for relying on, any such 
certification, notification, calculation, determination or announcement 
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reasonably believed by it to be genuine and made by or on behalf of the 
Investment Manager, the Fund and/or any agent of Black Tulip Rebel 
Way Entertainment ETP I Limited. 

5.8 Fees 

In addition to the fees due to the Trustee and any Agents, and any other 
transaction related fees incurred by the Issuer in respect of the issuance of the 
Notes, as determined by the Calculation Agent, the Issuer has agreed to pay 
certain fees to the Arranger. In the event that the Fund or the Investment Manager 
fails to make such payments the fees will be deducted from the Portfolio when 
determining the Redemption Amount and may also be deducted from any Interest 
payments made to Noteholders (if any). This may result in a decrease of (i) the 
Interest Amount and/or (ii) the Net Asset Value of the Portfolio.  

The following fees shall be determined by the Calculation Agent as at the NAV 
Calculation Date and as at the date expected to be two Business Days 
immediately prior to the following: (i) the Final Maturity Payment Date, (ii) any 
Optional Redemption Payment Date or Early Redemption Payment Date or (iii) 
any other date on which Notes are to be redeemed (any such date, a “Fees 
Determination Date”): 

(a)  fees payable to the Arranger in the amount of 0.45% per annum of the 
first USD 50,000,000 of the Net Asset Value of the Portfolio and 0.40% 
of any sum thereafter, as applicable, as at the most recent NAV Report 
Date, payable within ten Business Days of the end of each calendar 
quarter (the “Arranger Fee”); 

The Arranger Fee is subject to a minimum payment of EUR 2,000 per month. 

From the Issue Date to the first anniversary thereof, an amount equal to 0.45% of 
any subscription proceeds (the "Maintenance Fee Deducted Amount") received 
by the Issuer shall be deducted from such subscription proceeds. The 
Arranger Fee Percentage of the relevant subscription proceeds shall be 
immediately paid by the Issuer to the Arranger towards satisfaction of present and 
future Arranger Fees. The Retained Percentage shall be retained by the Issuer in 
order to pay the maintenance fees detailed in this Special Condition 5.8 as and 
when such fees become due and payable. 
The Maintenance Fee Deducted Amount shall be non-refundable, even if the 
Notes in respect of which the Maintenance Fee Deducted Amount has been 
applied are subsequently redeemed prior to maturity. For the avoidance of doubt 
the amount invested in the Series Assets will be net of 
the Maintenance Fee Deducted Amount.  

To the extent that the Arranger Fee Percentage and the Retained Percentage are 
insufficient to discharge the Arranger Fee (including the applicable minimum) and 
maintenance fees specified in this Special Condition 5.8 in full and are not 
otherwise satisfied, the balance may be deducted from interest payments and/or 
the Redemption Amount and/or liquidation of the Charged Assets as the 
Calculation Agent may determine in its sole discretion.  

For the purposes of the above: 

"Arranger Fee Percentage" and "Retained Percentage" each mean 
an amount to be determined by the Calculation Agent. 
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The Issuer will incur fees in relation to the issuance of the Notes, which shall be 
met by the Fund. In the event that the Fund fails to make such payments the fees 
will be deducted from the Portfolio when determining the Redemption Amount.  
Such fees will include, but shall not be limited to: 

 (A)  any fees, costs and expenses payable by the Issuer which are directly 
attributable to the Notes, including: 

(aa) costs incurred in connection with the issuance, listing, clearing 
of the Notes and / or the performance of obligations in relation thereto; 

(bb) any commissions, fees, costs and expenses payable by the 
Issuer pursuant to the Constituting Instrument and the Series 
Documents as defined therein;  

(cc) any fees, costs and expenses of the administrator of the Issuer 
payable by the Issuer or the Arranger in respect of the Notes; and 

(dd) any legal fees and disbursements payable by the Issuer, the 
Arranger or the Trustee to Mason Hayes and Curran, A&L Goodbody or 
any other legal advisers to the Issuer, the Arranger or the Trustee in 
respect of the issuance of the Notes; and  

 (B) a total of USD 1,000 per annum shall be retained by the Issuer (the 
“Annual Retained Amount”) in respect of all Series in issuance. A portion of the 
Annual Retained Amount will be attributed to this Series of Notes in an amount to 
be determined by the Calculation Agent acting in its sole and absolute discretion; 
and 

 (C) in relation to any realisation of the Charged Assets, all commissions, 
fees, charges and expenses (including, without limitation, any stamp duty, 
documentary or transfer or other taxes or duties payable in respect of the sale or 
other realisation of any such Charged Assets) incurred or payable by the Sale 
Agent in respect of such sale or other realisation, as certified by the Sale Agent to 
the Issuer and the Trustee. 

Any amounts payable under the Notes are based on the performance of the 
Charged Assets net of the fees described above.  The fees will be applied in 
calculating the value of the Portfolio and therefore will result in a reduction in value 
of the Notes.    

Estimated fees include a set-up fee of €20,000 (euro). 

(c) Fees payable in respect of the underlying investment 

Investors in the Notes should take note of the fees payable to the Investment 
Manager (or its designee) and any other fees payable in respect of the underlying 
investment.  Details of the fees payable to the Investment Manager are set out in 
the Private Placement Memorandum (a copy (or copies) of which is appended 
hereto). 

On the Interest Determination Date, the Calculation Agent shall calculate the 
amount of Interest owing on the Notes and shall inform the Trustee, Principal 
Paying Agent and Issuer of the amount payable and interest shall be paid in 
accordance with the Conditions and the Agency Agreement.  
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5.9 Further Issues 

Pursuant to Master Condition 15 (Further Issues) as amended and supplemented 
by this Special Condition 5.9 (Further Issues), the Issuer shall be at liberty to issue 
Further Notes with the express intention that such Further Notes be consolidated 
and form a single series with the Notes (and with any subsequent Further Notes so 
issued) provided that the net proceeds of issue of such Further Notes shall be 
invested in the Series Assets and such proceeds shall form part of the Portfolio on 
or about the same date as the date on which the Further Notes are issued. 

5.10 Extended Maturity Date 

The term of the Notes may be extended for further periods of up to ten (10) years, 
provided that, at the request of the Issuer, the Calculation Agent, on behalf of the 
Issuer, has given a notice (the “Extension Notice”) to the Trustee, the Principal 
Paying Agent and the Noteholders one (1) calendar month prior to the Maturity 
Date or any Extended Maturity Date, if applicable, stating that such extension shall 
take place in respect of the Notes. If no Extension Notice, or no further Extension 
Notices (if applicable) are delivered by the Calculation Agent, the Notes shall be 
redeemed on the Maturity Date or on the date stated in the final Extension Notice 
(such date being the “Extended Maturity Date”). 

5.11 Events of Default 

An Event of Default under Condition 4.1.1 shall occur if (i) the Early Redemption 
Payment Date does not occur within 90 days of the relevant Early Redemption 
Date or (ii) the Final Maturity Payment Date does not occur within 90 days of the 
Maturity Date or Extended Maturity Date, as applicable. 

5.12 Noteholder Direction 

The Arranger may, in its absolute discretion, request direction to the Issuer and 
Trustee from the Noteholders by way of Noteholder Direction. 

6 USE OF PROCEEDS 

The entire net proceeds from the issue of the Notes and any Further Notes, will be 
invested by the Issuer in the Shares on or as soon as practical following the date 
on which Notes or Further Notes are subscribed for, subject to the Maintenance 
Fee Deducted Amount. For the avoidance of doubt, the amount invested in the 
Series Assets from the Issue Date to the first anniversary thereof will be net of the 
Maintenance Fee Deducted Amount. 
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7 INFORMATION RELATING TO THE CHARGED ASSETS 

7.1.1 General 

The Issuer intends to use the proceeds of the issuance of the Notes to 
invest, on or as soon as practicable following the Issue Date, in the Shares.  The 
primary investment objective of the Fund is to seek significant capital appreciation 
through investing in a portfolio of at least ten independent movie features by 
providing a loan facility and receiving a profit participation from an independent film 
production and distribution company based in Los Angeles, California, USA and its 
affiliates, as more particularly set out in the Private Placement Memorandum. 

On the Issue Date, the Original Charged Assets will consist of the interests of the 
Series Assets, and the Related Rights. 

The Issuer may invest in new Shares from time to time from the proceeds of the 
Notes.   

7.1.2 The Series Assets 

For a detailed description of the Series Assets see the Private Placement 
Memorandum. 

8 DESCRIPTION OF THE SECURITY ARRANGEMENTS IN RESPECT OF THE 
NOTES 

8.1.1 Introduction 

The Notes will be secured, limited recourse obligations of the Issuer.  
The purpose of this section is to provide further information in respect of 
these important features of the Notes, which are included in the 
Conditions. However, the following description is a summary only of 
certain aspects of the security arrangements and is subject in all 
respects to the terms of the Trust Deed and the Conditions of the Notes, 
of which Noteholders are deemed to have notice and by which they are 
bound. 

The Issuer will, pursuant to the provisions of the Trust Deed, grant the 
security described below to the Trustee as continuing security for the 
payment of all sums due under the Trust Deed and the Notes. The 
Trustee shall hold such Security on behalf of itself, the Agents and the 
Noteholders. 

8.1.2 Security arrangements 

The Notes will be secured by a charge over the Series Assets and the 
Related Rights obtained with the entire net proceeds of the issue of the 
Notes in favour of the Trustee for itself and as trustee for the Secured 
Parties (which includes the Noteholders). 

Under the Trust Deed, as amended by the terms of the Constituting 
Instrument, the Issuer, in favour of the Trustee for itself and as trustee 
for the Secured Parties, and as continuing Security, will: 
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(A) charge by way of fixed charge in favour of the Trustee for itself 
and as trustee for the Secured Parties the Charged Assets, 
and in respect of the Charged Assets all debts represented 
thereby, all rights and thereof and the right to payment of all 
interest and other moneys in respect thereof and all rights to 
the delivery thereof or to an equal number or nominal amount 
thereof as against any clearing system or its operator or any 
depository thereof; 

(B) assign by way of fixed security in favour of the Trustee for itself 
and as trustee for the Secured Parties all its rights, title and 
interest in and to all rights in respect of the Charged Assets; 

(C) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer’s rights, title, benefit and interest in, to and under 
the Account Bank Agreement and the Unwind Account 
Custody Agreement, any accounts held pursuant thereto and 
all sums derived therefrom to the extent that the same relate to 
the Notes (and no other Series);  

(D) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all funds and any other assets 
now or hereafter standing to the credit of the account of the 
Principal Paying Agent in respect of the Notes and the debts 
represented by such moneys; and 

(E) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer’s rights, title, benefit and interest in, to and under 
the Agency Agreement, the Placing Agreement and the 
Arrangement Agreement and all sums derived therefrom;  

in each case on terms that the Trustee shall hold the proceeds of such 
security for itself and on trust for the Secured Parties.  

As continuing security for the due payment, performance and discharge 
of the Secured Obligations the Issuer as legal and beneficial owner will 
charge by way of floating charge in favour of the Trustee for itself and on 
trust for the Secured Parties all of the Mortgaged Property which are not 
effectually charged or assigned pursuant to sub-clauses 8.1.2(A) to (E) 
above. 

8.1.3 Charging Instrument and Programme Accounts Security 
Agreement 

Pursuant to the Supplemental Cayman Islands Security, the Issuer will 
grant in favour of the Trustee, as security for itself, and the Secured 
Parties, a security interest governed under the law of the Cayman 
Islands over the Issuer’s interest in the Series Assets.  

Pursuant to the Charging Instrument, Black Tulip Rebel Way 
Entertainment ETP I Limited represents, amongst other things that:  
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1. the Shares charged pursuant to the Charging Instrument are, 
or will be when mortgaged and charged, duly authorised, 
validly issued, fully paid, non-assessable, and constitute 
shares in the capital of a Cayman Islands exempted company.  
To the extent they are in existence there are no moneys or 
liabilities outstanding or payable in respect of any such shares 
nor will there be any and they have not been redeemed nor 
cancelled in any way nor will they be; 

2. no person has or is entitled to any conditional or unconditional 
option, warrant or other right to subscribe for, purchase or 
otherwise acquire any issued or unissued shares, or any 
interest in shares, in the capital of Black Tulip Rebel Way 
Entertainment ETP I Limited; 

3. there are no other restrictions on the transferability of the 
Shares, save the prior written consent of the board of directors, 
which is thereby irrevocably waived by Black Tulip Rebel Way 
Entertainment ETP I Limited, provided that such transfer of the 
Shares by the Trustee or its nominee to any other person is 
made pursuant to the exercise of the Trustee's rights under the 
Charging Instrument; 

4. there are no covenants, agreements, conditions, interest, 
rights or other matters whatsoever which adversely affect the 
Shares; and 

5. it has not received any notice of an adverse claim by any 
person in respect of the ownership of the Shares or any 
interest in the Shares. 

Potential investors should note that the Issuer makes no representation 
as to the accuracy of the states at (1) to (5) above.  

The Issuer has granted security over the Account Bank Agreement, 
Unwind Account Custody Agreement and any accounts held pursuant 
thereto in favour of the Trustee, as security for itself and the Secured 
Parties, pursuant to the Programme Accounts Security Agreement in 
respect of the Issuer’s obligations to the Trustee in respect of all Series 
under the HFMX Programme. Pursuant to a deed of confirmation, the 
Issuer will confirm to the Trustee that the Programme Accounts Security 
Agreement charges the Account Bank Agreement, Unwind Account 
Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee in respect of the Issuer’s obligations under the Series. 

8.1.4 Enforcement 

The Mortgaged Property may become enforceable if the Notes or any of 
them have become due and repayable (for example, due to acceleration 
following the occurrence of an Event of Default) and have not been 
repaid. 

In such circumstances the Trustee at its discretion may, and if so 
directed by the relevant parties shall, upon being indemnified, secured 
and / or prefunded to its satisfaction, realise the Charged Assets.  In 
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realising the Charged Assets the Trustee may, but shall not be obliged 
to, procure the sale of the Charged Assets or may request the 
redemption of the Charged Assets if the Charged Assets allow for such 
request.  

8.1.5 Priority of claims and potential for insufficient security on sale of 
Charged Assets and / or on enforcement 

In the event that any Charged Assets are required to be sold pursuant to 
the Conditions or the security constituted by the Trust Deed, the 
Constituting Instrument and / or the Charging Instrument becomes 
enforceable in accordance with the Conditions, the net sums realised 
could be insufficient to pay all the amounts due to the Noteholders under 
the Notes. The sums realised from any such sale of the Charged Assets 
will be subject to deduction of the costs and expenses associated with 
such sale. In addition, all costs and expenses incurred by the Trustee in 
enforcing the Security (including any costs of a receiver or similar 
official) and amounts due to the Agents, the Arranger and any  fees and 
expenses will be deducted from the proceeds of such enforcement 
before such proceeds are paid to the Noteholders. After taking action to 
enforce the security as provided in the Conditions, the Trustee shall not 
be entitled to take any further steps against the Issuer to recover any 
sum still unpaid and no debt shall be owed by the Issuer in respect of 
such sum. In particular, no Agent, Noteholder or other Transaction 
Participant may petition or take any other step for the winding-up of the 
Issuer nor shall any of them have any claim in respect of any sum over 
or in respect of any assets of the Issuer which are security for any other 
liability of the Issuer. 

8.1.6 Limited recourse provisions 

The Trustee, the Agents and the Noteholders (in each case to the extent 
that their claims are secured) shall have recourse only to the Charged 
Assets. If, the Trustee having realised the Charged Assets, the proceeds 
thereof are insufficient for the Issuer to make all payments then due to all 
such parties, the obligations of the Issuer will be limited to such 
proceeds of realisation of the Charged Assets and no other assets of the 
Issuer will be available to meet such shortfall; the Trustee, the Agents, 
the Arranger, the Noteholders or anyone acting on behalf of any of them 
shall not be entitled to take any further steps against the Issuer to 
recover any further sum and no debt shall be owed to any such persons 
by the Issuer. The Trustee (including any costs of a receiver or similar 
official), the Arranger and the Agents shall rank prior to the Noteholders 
in the application of all moneys received in connection with the 
realisation or enforcement of the security. In particular, none of the 
Trustee, the Arranger and the Agents or any holder of the Notes may 
petition or take any other step for the winding-up of the Issuer, and none 
of them shall have any claim in respect of any sum arising in respect of 
the Charged Assets for any other Series. 

8.1.7 Fees 

The fees payable to the Arranger are described in Special Condition 5.8 
(Fees) of the Notes. 
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9 INFORMATION RELATING TO THE ARRANGER, CHARGED ASSETS 
REALISATION AGENT AND CALCULATION AGENT 

FlexFunds Ltd is the Arranger in respect of the Notes, and as such is responsible 
for certain management and administrative functions in relation to the Notes. 

FlexFunds ETP, LLC is the Calculation Agent in respect of the Notes, and as such 
is responsible for certain management and administrative functions in relation to 
the Notes.  

As Charged Assets Realisation Agent, FlexFunds Ltd is responsible to the Issuer 
for taking any steps in order to realise the Charged Assets as required for the 
purposes of the Notes. The Charged Assets Realisation Agent shall, on behalf of 
the Issuer, sell or procure the sale or other means of realisation of the Charged 
Assets and shall be entitled to deduct any costs, expenses, taxes and duties 
incurred in connection with any disposal, realisation or transfer of such Charged 
Assets. 

The Charged Assets Realisation Agent may sell or procure the sale or other 
means of realisation of the Charged Assets in such manner and to and / or 
involving such person as it thinks fit and shall be entitled to sell and procure the 
sale or other means of realisation of the Charged Assets at such price in its sole 
discretion. The Charged Assets Realisation Agent shall not be responsible or liable 
for any failure to sell or realise the Charged Assets or any delay in doing so nor for 
any loss suffered or incurred by any person as a result of their sale or other means 
of realisation. 

FlexFunds Ltd is an exempted company incorporated in the Cayman Islands with 
limited liability. The company administers the HFMX Programme with all 
participants and prepares the notes for issuance. FlexFunds Ltd. has a presence 
in the Cayman Islands.  

FlexFunds ETP LLC is a Miami based investment services company, coordinating 
the relations and activities between the HFMX Programme participants and 
managers of the Charged Assets. FlexFunds ETP LLC has a presence in Miami.   

The Calculation Agent may at any time resign and the Issuer may at any time 
terminate its appointment, subject to giving 60 days’ prior written notice subject to 
and in accordance with the terms of the Agency Agreement.  In such case the 
Issuer would, with the prior written consent of the Trustee, appoint a successor. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Arranger or any Agent of the Issuer. 

The fees payable to FlexFunds Ltd. as the Arranger are described in Special 
Condition 5.8 (Fees) of the Notes. 

10 INFORMATION RELATING TO THE PLACING AGENT  

GWM Group, Inc. and GWM LTD have been appointed as Placing Agent, and as 
such are responsible for certain management and administrative functions in 
relation to the Notes. 

GWM Group, Inc. is a full service broker dealer based in Greenwich, and a 
member of the Financial Industry Regulatory Authority and the Securities Investor 
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Protection Corporation. Its clients’ accounts are introduced on a fully disclosed 
basis to Interactive Brokers LLC.  

GWM Group, Inc. offers execution services to clients ranging from retail clients to 
institutional investment firms, and services ranging from wealth management 
services to custody and clearing services. The company also offers investment 
solutions, such as fee-based programs, retirement products and programs, asset 
management accounts, margin borrowing, mutual fund solutions, and wealth 
management.   

GWM Group, Inc. has a presence in Connecticut. 

GWM LTD was incorporated in Bermuda in December 2014 and is licensed to 
conduct investment business by the Bermuda Monetary Authority. 

The Bermuda Monetary Authority granted approval to GWM LTD for a license 
under section 16 of the Investment Business Act 2003.  

As Placing Agent, GWM Group, Inc. and GWM LTD have agreed to comply with all 
duties and responsibilities set out in the Conditions of the Notes, and to strictly 
adhere to the Selling Restrictions. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Placing Agent. 

11 INFORMATION RELATING TO THE ISSUER 

11.1.1 General 

The Issuer was incorporated in Ireland as a designated activity company 
on 10 July 2018, with registration number 630060 under the name 
HFMX Designated Activity Company, under the Companies Acts 2014 
as amended. 

The registered office of the Issuer is at 1-2 Victoria Buildings, 
Haddington Road, Dublin 4. The e-mail address of the Issuer is crm-
ie@intertrustgroup.com / Ireland.Directors@intertrustgroup.com . The 
authorised share capital of the Issuer is EUR 1,000 divided into 1,000 
Shares of EUR 1 (the “Trust Shares”). The Issuer has issued 1 Trust 
Share, which is fully paid. The issued Trust Share is held by Intertrust 
Corporate Services 2 (Ireland) Limited (the “Share Trustee”). The Share 
Trustee owns the issued Trust Share under the terms of a declaration of 
trust (the “Declaration of Trust”) dated 10 July 2018, under which the 
Share Trustee holds the issued Trust Share respectively of the Issuer on 
trust for charitable purposes. 

The Issuer has been established as a special purpose vehicle.  The 
principal objects of the Issuer are to raise finance through the issuance 
of debt securities or loan facilities and use the proceeds to enter into 
financial transactions including, without limitation, acquiring, holdings, 
selling and disposing of personal property and all related activities. 

The Issuer is not, and will not be, regulated by the Central Bank of 
Ireland (the “Central Bank”) by virtue of the issue of the Notes. Any 
investment in the Notes does not have the status of a bank deposit and 
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is not subject to the deposit protection scheme operated by the Central 
Bank. 

The Issuer has not underwritten and will not underwrite the issue of, 
place, offer, or otherwise act in respect of the Notes, otherwise than in 
conformity with the provisions of all laws applicable in the jurisdiction in 
which the Notes are offered. 

11.1.2 Directors and company secretary 

The Directors of the Issuer are as follows: 

• Gustavo Nicolosi 
 

• Robert Browne 

The Company Secretary is Intertrust Finance Management (Ireland) 
Limited.  

Intertrust Finance Management (Ireland) Limited is the administrator of 
the Issuer.  Its duties include the provision of certain administrative, 
accounting and related services.  The appointment of the administrator 
may be terminated forthwith if the administrator commits any material 
breach of the corporate service agreement between the Issuer and the 
administrator, or if the administrator is unable to pay its debts as they fall 
due or if the administrator becomes subject to insolvency or other related 
proceedings.  The administrator may retire upon 90 days’ written notice 
subject to the appointment of an alternative administrator on similar 
terms to the existing administrator. The business address of the 
administrator is 1-2 Victoria Buildings, Haddington Road, Dublin 4. 

Chartered accountants qualified to practice in Ireland will be appointed 
as auditors to the Issuer prior to the Issuer’s financial year end.  

11.1.3 Financial statements 

At the date of this Series Memorandum, the Issuer has not published 
any financial statements. The Issuer’s financial year-end is June 30th. 
Annual financial statements of the Issuer will be prepared within 28 days 
of the annual return date of the Issuer and will be filed with the Irish 
Companies Registration Office. 

11.1.4 Authorisation 

The issue of the Notes was authorised by a resolution of the board of 
directors of the Issuer passed prior to the Issue Date. 

11.1.5 Litigation 

There are no legal, governmental or arbitration proceedings (including 
any such proceedings which are pending or threatened of which the 
Issuer is aware) which may have or have had a significant effect on the 
Issuer’s financial position. 
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12 INFORMATION RELATING TO THE TRUSTEE 

The Trustee shall not be responsible for, or be obliged to monitor or verify or 
investigate: 

(A) the performance, operation or calculation of the Portfolio or other element of the 
calculation thereof but shall be entitled to rely absolutely on any calculation thereof 
by the Calculation Agent; 

(B) the performance, operations or financial condition of the Portfolio or the terms of 
the Charged Assets or the calculation of amounts payable in respect thereof; 

(C) the performance by the Issuer of any agreement relating to, or in connection with, 
the Portfolio and shall be entitled to assume that each of them is in compliance 
with the terms thereof unless and until expressly notified to the contrary in writing 
by the Issuer or the Calculation Agent; 

(D) whether or not any Additional Mandatory Redemption Event or any Event of 
Default has occurred and shall be entitled to assume that no such event has 
occurred unless and until expressly notified to the contrary in writing by the Issuer 
or the Calculation Agent; or 

(E) save to the extent caused by its own gross negligence or wilful default the Trustee 
shall not be responsible or liable for any failure to sell, realise or redeem the 
Charged Assets or any delay in doing so nor for any loss suffered or incurred by 
any person as a result of the Net Proceeds, the Realisable Value or any other 
proceeds of sale, realisation or redemption of the Charged Assets being 
insufficient to discharge any Redemption Amount or Early Redemption Amount in 
full. 

13 SELLING RESTRICTIONS 

In addition to the Selling Restrictions set out in the Programme Memorandum the restrictions 
set out below shall apply. 

The Notes have not been and will not be registered under the U.S Securities Act of 1933, as 
amended, and may not be directly or indirectly offered or sold in the United States or to or for 
the benefit of any U.S person (as defined in Regulation S) unless the securities are 
registered under the Securities Act of 1933, or an exemption from the registration 
requirements of the Securities Act of 1933 is available. 

Where: 

“U.S person” means a “US person”, as the term is defined in Regulation S under the 
Securities Act of 1933 (as amended from time to time) and more particularly are references 
to: (i) any natural person that resides  in the U.S; (ii) any entity organised or incorporated 
under the laws of the U.S; (iii) any entity organised or incorporated outside the U.S that was 
formed by a U.S. person principally for the purpose of investing in securities not registered 
under the Securities Act of 1933, unless it is organised or incorporated, and owned, by 
accredited investors (as defined in Section 501 of Regulation D promulgated under the 
Securities Act of 1933) who are not natural persons, estates or trusts; (iv) any estate of 
which any executor or administrator is a US person ; (v) any trust of which any trustee is a 
U.S person; (vi) any agency or branch of a foreign entity located in the U.S; or (vii) any non-
discretionary account or similar account (other than an estate or trust) held by a dealer or 
other fiduciary for the benefit or account of a U.S. person; and (viii) any discretionary 
account or similar account (other than an estate or trust) held by a dealer or other fiduciary 
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organised, incorporated, or resident in the U.S..  For the purposes hereof, the term “U.S 
person” shall not include any discretionary or non-discretionary account (other than an 
estate or trust) held for the benefit or account of a non-U.S person by a dealer or other 
professional fiduciary organised or incorporated in the US.  The term “U.S person” includes 
entities that are subject to the U.S Employee Retirement Income Securities Act of 1974, as 
amended, or other tax-exempt investors or entities in which substantially all of the ownership 
is held by U.S persons. 

In relation to each Member State of the European Economic Area which has implemented 
the Prospectus Directive (each, a “Relevant Member State”), an offer of Notes to the public 
has not and may not be made in that Relevant Member State.  

No action has been taken in any jurisdiction that would permit a public offering of any of the 
Notes, or possession or distribution of the Programme Memorandum, this Series 
Memorandum or any part thereof or any other offering material, in any country or jurisdiction 
where action for that purpose is required.  

NO OFFER, SALE OR DELIVERY OF THE NOTES, OR DISTRIBUTION OR 
PUBLICATION OF ANY OFFERING MATERIAL RELATING TO THE NOTES, MAY BE 
MADE IN OR FROM ANY JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL 
RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS AND REGULATIONS.  ANY 
OFFER OR SALE OF THE NOTES SHALL COMPLY WITH THE SELLING RESTRICTIONS 
AS SET OUT IN THE ISSUER’S OFFERING DOCUMENTS AND ALL APPLICABLE LAWS 
AND REGULATIONS. 

14 GENERAL INFORMATION 

For so long as the Notes remain outstanding, the following documents will be available in 
physical form from the date hereof during usual business hours on any weekday (Saturdays, 
Sundays and public holidays excepted) for inspection at the registered office of the issuer 
and the specified office of the Principal Paying Agent in London:  

(a) the Master Documents which are incorporated by reference by the 
Constituting Instrument so as to constitute the Trust Deed, Agency 
Agreement, Arrangement Agreement and the Placing Agreement with respect 
to the Notes (to the extent not otherwise amended, modified and / or 
supplemented by the Constituting Instrument);  

(b) any deed or agreement supplemental to the Master Documents;  

(c) the Programme Memorandum;  

(d) the Certificate of Incorporation and the Memorandum and Articles of 
Association of the Issuer;  

(e) the Constituting Instrument; and 

(f) the Charging Instrument. 
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
 

                                  in respect of Non-Voting Participating Shares 
 

of 
 

BLACK TULIP REBEL WAY 
ENTERTAINMENT ETP I LIMITED 

a Cayman Islands Exempted Company 
  

 
c/o Walkers Corporate Limited 

Cayman Corporate Centre 
27 Hospital Road 

George Town 
Grand Cayman KY1-9008 

Cayman Islands 
 
 

US$55,000,000  
(Offering Amount) 

 
US$10,000,000  

(Minimum Offering Amount)  
 

Subscription Price: US$1,000 per share 
Minimum Investment: US$100,000  

 
3 October 2018 

 

 

 
THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR A 
SOLICITATION OF AN OFFER TO BUY PARTICIPATING SHARES IN THE FUND IN ANY 
JURISDICTION OR TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH AN 
OFFER OR SALE. AN INVESTMENT IN THE FUND IS SPECULATIVE AND IS NOT 
INTENDED AS A COMPLETE INVESTMENT PROGRAM. 
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BLACK TULIP REBEL WAY ENTERTAINMENT ETP I LIMITED, a Cayman Islands exempted 
company (the “Fund”) is offering to non-U.S. investors participating, non-redeemable non-voting 
participating shares in the Fund (the “Participating Shares”).  The Fund will provide exposure to 
investment opportunities in high-quality U.S. entertainment assets to certain non-U.S. investors (See 
“Business of the Fund”).   
 
The Fund has as its sole purpose to offer and sell the above-mentioned Participating Shares to certain 
non-U.S. investors.   
 
The board of directors of the Fund (the “Board”) have overall authority over, and responsibility for, 
the operations and management of the Fund. The Board is composed of the principals of the 
Investment Manager who are professionals in asset management and private equity.  See 
“Management of the Fund”. 
   
Pursuant to this Confidential Private Placement Memorandum (this “Memorandum”), the Fund is 
hereby offering to Investors who are not “U.S. Persons” (as defined in the U.S. Securities Act of 1933) 
and are located outside of the United States of America (the “Investors”) in an “offshore transaction” 
(as defined in the U.S. Securities Act of 1933), an opportunity to purchase Participating Shares in 
the Fund in a maximum aggregate amount of fifty five million US dollars ($55,000,000) (the 
“Offering Amount”) with a minimum offering amount of ten million US dollars ($10,000,000) (the 
“Minimum Offering Amount”) (the “Offering”).  The Board may in its sole discretion raise or reduce 
the Offering Amount at any time.  The minimum investment amount per Investor is one hundred 
thousand US dollars ($100,000) (the “Minimum Investment Amount”); provided, however, that the 
Board may in its sole discretion accept subscriptions for a lesser amount or require a higher amount.   
 
NEITHER THE CAYMAN ISLANDS MONETARY AUTHORITY NOR THE U.S. SECURITIES 
AND EXCHANGE COMMISSION HAVE APPROVED OR DISAPPROVED OF THESE 
SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM.   
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  THIS OFFERING IS 
MADE IN RELIANCE ON AN EXEMPTION FROM REGISTRATION WITH THE U.S. 
SECURITIES   AND   EXCHANGE   COMMISSION   PROVIDED   BY   SECTION   4(2) OF   THE 
U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND RULE 903 OF 
REGULATION S PROMULGATED THEREUNDER. THERE IS NO FINANCIAL OBLIGATION 
OR COMPENSATION SCHEME IMPOSED ON OR BY THE GOVERNMENT OF THE CAYMAN 
ISLANDS IN FAVOUR OF OR AVAILABLE TO THE INVESTORS OF THE FUND. 
 
THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK THAT MAY NOT BE SUITABLE 
FOR ALL PERSONS.  ONLY THOSE SOPHISTICATED INVESTORS WHO CAN BEAR THE LOSS 
OF THEIR ENTIRE INVESTMENT SHOULD PARTICIPATE IN THIS INVESTMENT. 
 

CERTAIN TERMS OF THE OFFERING 
 
In addition to the requirements in relation to subscriptions detailed herein, the admission of any 
Investors to the Fund is contingent upon the Board’s receipt and acceptance of subscriptions equal to at 
least the Minimum Offering Amount within twelve (12) months from the date of this Memorandum 
(the “Offering Period”). The Offering Period may be extended for an additional twelve (12) months at 
the election of the Board.  After the Offering Amount has been raised, the Offering may continue until 
(i) the Offering Period expires, or (ii) the Offering is otherwise withdrawn by the Board, whichever is 
the earlier. 
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THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE BENEFIT OF AUTHORIZED 
PERSONS INTERESTED IN THE OFFERING.  IT CONTAINS CONFIDENTIAL INFORMATION 
AND MAY NOT BE DISCLOSED TO ANYONE, OTHER THAN AUTHORIZED PERSONS SUCH 
AS ACCOUNTANTS, FINANCIAL PLANNERS, OR ATTORNEYS RETAINED FOR THE 
PURPOSE OF RENDERING PROFESSIONAL ADVICE RELATED TO THE PURCHASE OF 
PARTICIPATING SHARES OFFERED HEREIN.  IT MAY NOT BE REPRODUCED, DIVULGED, 
OR USED FOR ANY OTHER PURPOSE UNLESS WRITTEN PERMISSION IS OBTAINED FROM 
THE FUND.  THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION 
TO ANY PERSON EXCEPT THOSE PARTICULAR PERSONS WHO SATISFY THE 
SUITABILITY STANDARDS DESCRIBED HEREIN. THIS MEMORANDUM DOES NOT 
CONSTITUTE AN OFFER OF THE PARTICIPATING SHARES TO ANY MEMBER OF THE 
PUBLIC IN THE CAYMAN ISLANDS AND NO INVITATION TO THE PUBLIC IN THE 
CAYMAN ISLANDS TO SUBSCRIBE FOR ANY PARTICIPATING SHARES IS PERMITTED TO 
BE MADE UNLESS AND UNTIL THE FUND IS LISTED ON THE CAYMAN ISLANDS STOCK 
EXCHANGE. 

THE OFFERING RELATES TO AN OFFERING OF PARTICIPATING SHARES IN AN 
OFFSHORE TRANSACTION TO PERSONS WHO ARE NOT “U.S. PERSONS” (AS DEFINED IN 
THE U.S. SECURITIES ACT) PURSUANT TO REGULATION “S” UNDER THE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”).  NONE OF THE 
PARTICIPATING SHARES HAVE BEEN REGISTERED UNDER THE 1933 ACT, OR ANY U.S. 
STATE SECURITIES LAWS, AND, UNLESS SO REGISTERED, NONE MAY BE OFFERED OR 
SOLD, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OR TO U.S. PERSONS (AS 
DEFINED HEREIN) EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF REGULATION 
“S” UNDER THE 1933 ACT, PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT 
UNDER THE 1933 ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A 
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE 1933 ACT 
AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE SECURITIES 
LAWS.  HEDGING TRANSACTIONS IN THESE SECURITIES MAY NOT BE CONDUCTED 
EXCEPT IN COMPLIANCE WITH THE 1933 ACT.   

THE FUND IS NOT REQUIRED TO REGISTER UNDER THE MUTUAL FUNDS LAW (AS 
AMENDED) OF THE CAYMAN ISLANDS AND NEITHER IS IT SUBJECT TO SUPERVISION 
OR REGULATION BY ANY GOVERNMENTAL OR REGULATORY AUTHORITY IN THE 
CAYMAN ISLANDS. ACCORDINGLY, NO CAYMAN ISLANDS AUTHORITY HAS PASSED 
UPON THE CONTENTS OF THIS DOCUMENT OR THE MERITS OF AN INVESTMENT IN 
PARTICIPATING SHARES IN THE FUND. NOR HAS THIS DOCUMENT BEEN FILED WITH, 
OR REVIEWED BY, ANY CAYMAN ISLANDS GOVERNMENTAL OR REGULATORY 
AUTHORITY. THE INVESTMENT MANAGER IS NOT LICENSED BY OR SUBJECT TO 
REGULATION BY THE CAYMAN ISLANDS MONETARY AUTHORITY (“CIMA”). 

THERE IS NO PUBLIC MARKET FOR THE OFFERING OF PARTICIPATING SHARES AND 
NONE IS EXPECTED TO DEVELOP IN THE FUTURE.  SUMS INVESTED IN THE FUND ARE 
ALSO SUBJECT TO SUBSTANTIAL RESTRICTIONS UPON WITHDRAWAL AND TRANSFER, 
AND THE PARTICIPATING SHARES OFFERED HEREBY SHOULD BE PURCHASED ONLY 
BY INVESTORS WHO HAVE NO NEED FOR LIQUIDITY IN THEIR INVESTMENT. 
 
NON-U.S. INVESTORS HAVE CERTAIN RESTRICTIONS ON RESALE AND HEDGING UNDER 
REGULATION S OF THE ACT.  DISTRIBUTIONS UNDER THIS OFFERING MIGHT RESULT 
IN A TAX LIABILITY FOR THE NON-U.S. INVESTORS.  EACH PROSPECTIVE INVESTOR IS 
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URGED TO CONSULT HIS, HER OR ITS OWN TAX ADVISOR OR PENSION CONSULTANT 
TO DETERMINE HIS, HER OR ITS TAX LIABILITY. 
 
NO PERSON HAS BEEN AUTHORIZED IN CONNECTION WITH THIS OFFERING TO GIVE 
ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE 
CONTAINED IN THIS MEMORANDUM, AND ANY SUCH INFORMATION OR 
REPRESENTATIONS SHOULD NOT BE RELIED UPON.  ANY PROSPECTIVE PURCHASER 
OF PARTICIPATING SHARES WHO RECEIVES ANY SUCH INFORMATION OR 
REPRESENTATIONS SHOULD CONTACT THE BOARD IMMEDIATELY TO DETERMINE THE 
ACCURACY OF SUCH INFORMATION.  NEITHER THE DELIVERY OF THIS MEMORANDUM 
NOR ANY SALES HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN 
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE FUND OR IN 
THE INFORMATION SET FORTH HEREIN SINCE THE DATE HEREOF. 
 
PROSPECTIVE INVESTORS SHOULD NOT REGARD THE CONTENTS OF THIS 
MEMORANDUM OR ANY OTHER COMMUNICATION FROM THE FUND AS A SUBSTITUTE 
FOR CAREFUL AND INDEPENDENT TAX AND FINANCIAL PLANNING. EACH 
PROSPECTIVE INVESTOR IS ENCOURAGED TO CONSULT WITH HIS, HER, OR ITS OWN 
INDEPENDENT LEGAL COUNSEL, ACCOUNTANT AND OTHER PROFESSIONALS WITH 
RESPECT TO THE LEGAL AND TAX ASPECTS OF THIS INVESTMENT AND WITH SPECIFIC 
REFERENCE TO HIS, HER, OR ITS OWN TAX SITUATION, PRIOR TO SUBSCRIBING FOR 
PARTICIPATING SHARES. 
 
THE PARTICIPATING SHARES ARE OFFERED SUBJECT TO PRIOR SALE, ACCEPTANCE OF 
AN OFFER TO PURCHASE, AND TO WITHDRAWAL OR CANCELLATION OF THE 
OFFERING WITHOUT NOTICE.  THE BOARD RESERVES THE RIGHT TO REJECT ANY 
SUBSCRIPTIONS IN WHOLE OR IN PART. 
 
THE BOARD WILL MAKE AVAILABLE TO ANY PROSPECTIVE INVESTOR AND HIS, HER, 
OR ITS ADVISORS THE OPPORTUNITY TO ASK QUESTIONS AND RECEIVE ANSWERS 
CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING, THE FUND OR ANY 
OTHER RELEVANT MATTERS, AND TO OBTAIN ANY ADDITIONAL INFORMATION TO 
THE EXTENT THE BOARD POSSESSES SUCH INFORMATION. 
 
THE INFORMATION CONTAINED IN THIS MEMORANDUM HAS BEEN SUPPLIED BY 
THE BOARD. THIS MEMORANDUM CONTAINS SUMMARIES OF CERTAIN DOCUMENTS 
NOT CONTAINED IN THIS MEMORANDUM, BUT ALL SUCH SUMMARIES ARE QUALIFIED 
IN THEIR ENTIRETY BY REFERENCES TO THE ACTUAL DOCUMENTS. COPIES OF 
DOCUMENTS REFERRED TO IN THIS MEMORANDUM, BUT NOT INCLUDED AS AN 
EXHIBIT, WILL BE MADE AVAILABLE TO QUALIFIED PROSPECTIVE INVESTORS UPON 
REQUEST.   
 
IN THIS MEMORANDUM, “DOLLARS” OR “$” OR “USD” SHALL MEAN UNITED STATES 
DOLLARS. 
 
FOR CAYMAN ISLANDS INVESTORS 
 
NO INVITATION MAY BE MADE TO THE PUBLIC IN THE CAYMAN ISLANDS TO 
SUBSCRIBE FOR THE INTERESTS. THE FUND SHALL NOT UNDERTAKE BUSINESS WITH 
THE PUBLIC OF THE CAYMAN ISLANDS OTHER THAN INSOFAR AS MAY BE NECESSARY 



 

5 
MHC-18597656-4 

FOR THE CARRYING ON OF THE BUSINESS OF THE FUND OUTSIDE OF THE CAYMAN 
ISLANDS.  
 
EUROPEAN ECONOMIC AREA 
 
DISTRIBUTION OF THIS MEMORANDUM IN THOSE MEMBER STATES OF THE EUROPEAN 
ECONOMIC AREA THAT HAVE IMPLEMENTED DIRECTIVE 2011/61/EU OF THE EUROPEAN 
PARLIAMENT AND THE COUNCIL OF THE EUROPEAN UNION ON ALTERNATIVE 
INVESTMENT FUND MANAGERS (TOGETHER WITH ANY IMPLEMENTING LEGISLATION 
OR REGULATIONS THEREUNDER, THE “AIFM DIRECTIVE”) MAY ONLY BE MADE IN 
COMPLIANCE WITH THE LOCAL LAW IMPLEMENTING THE AIFM DIRECTIVE. IN 
PARTICULAR, THIS MEMORANDUM MAY NOT BE DISTRIBUTED IN A RELEVANT 
MEMBER STATE UNLESS THE INVESTMENT MANAGER HAS FIRST REGISTERED THE 
FUND WITH THE RELEVANT REGULATORY AUTHORITIES IN THAT JURISDCITION IN 
ACCORDANCE WITH ARTICLE 42 OF THE AIFM DIRECTIVE. INVESTORS BASED IN THE 
EUROPEAN ECONOMIC AREA WILL ONLY BE ELIGIBLE TO INVEST IN ACCORANCE 
WITH THE APPLICABLE RULES AND LEGISLATION THAT APPLIES IN THEIR MEMBER 
STATE. 

FORWARD-LOOKING STATEMENTS 

This Memorandum contains “forward-looking statements” within the meaning of Section 27A of the 1933 
Act, and Section 21E of the U.S. Securities Exchange Act of 1934, as amended, regarding events, 
conditions, and financial trends that may affect the Fund’s future plans of operation, business strategy, 
operating results, and financial position.  Except for historical information contained herein, the matters 
discussed in this Memorandum, in particular, statements that use forward-looking terminology such as 
“believes,” “intends,” “anticipates,” “may,” “will,” “should,” or “expects,” or the negative or other 
variation of these or similar words, are intended to identify forward-looking statements that are subject to 
risks and uncertainties including, but not limited to, increased competition, financing, governmental 
action, environmental opposition, legal actions, and other unforeseen factors.  The investments 
contemplated in this Memorandum, in particular, are subject to additional risks and uncertainties, 
including but not limited to, government action, changes of law, and the risks discussed in the 
“Investment Risks” section of this Memorandum.  Although the Board believes that the expectations 
reflected in such forward-looking statements are reasonable, there can be no assurance that such 
expectations are reasonable or that they will be correct.  Moreover, any financial results that may be 
reported by the Fund, either herein or elsewhere, are not necessarily an indication of future prospects of 
the Fund.  Future results may differ materially. 

All subsequent written or oral forward-looking statements attributable to the Fund are expressly qualified 
in their entirety by the cautionary statements included in this Memorandum.  The Fund does not 
undertake any obligation to publicly update or revise any forward-looking statements, under any 
circumstances.  In light of these risks, uncertainties and assumptions, the forward-looking events 
discussed in this Memorandum might not occur. 
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SUMMARY OF THE OFFERING 

 
The following information is only a summary of the Offering and is qualified in its entirety by the 
detailed information appearing elsewhere in this Memorandum.  This Memorandum, together with the 
exhibits attached including, but not limited to, the memorandum and articles of association of the 
Fund, as amended from time to time (the “Articles”), copies of which a r e  attached hereto as 
Exhibit A, should be read in their entirety along with the other exhibits hereto before any investment 
decision is made. All capitalized terms used herein but not defined herein shall have the meaning 
ascribed to them in the Articles.   

 

The Fund BLACK TULIP REBEL WAY ENTERTAINMENT ETP I LIMITED (the 
“Fund” or the “Lender”), a Cayman Islands exempted company with its 
registered office located at c/o Walkers Corporate Limited, Cayman 
Corporate Centre, 27 Hospital Road, George Town, Grand Cayman KY1-
9008, Cayman Islands.  The Fund was incorporated for the sole purpose of 
offering the Participating Shares to Investors.  All monies raised by the 
Offering will be used by the Fund solely and exclusively for the investment 
objectives as described below.  The Investment Manager may structure and 
form any other U.S. or non-U.S. private or public investment vehicles as it 
may deem necessary. 

The Directors The Directors of the Fund are Benoit P. Pous Bertran and Oliver Gilly.  The 
Directors have overall authority over, and responsibility for, the operations 
and management of the Fund. The Fund has however, delegated the 
investment management of the Fund and its investments to the Investment 
Manager and the administration of the Fund to the Administrator on the 
terms of the Investment Management Agreement and the Administration 
Agreement.  The Board of Directors accordingly does not take part in the 
day to day operations and administration of the Fund but reviews on a 
periodic basis the performance of the Investment Manager and the 
Administrator. 

Investment 
Manager 

BLACK TULIP MEDIA LLC (the “Investment Manager” or “BTM”), a 
Florida limited liability company with its registered office at 777 Brickell 
Avenue, Suite 500, Miami, Florida 33131, United States of America.  The 
Investment Manager is an affiliate of the Investment Advisor.  The 
Investment Manager owns 100% of the voting, management shares (the 
“Management Shares”) of the Fund. The Investment Manager has been 
appointed by the Board pursuant to the Investment Management Agreement 
(See Exhibit C) and is advised by the Investment Advisor (See Exhibit C).  

Investment 
Advisor 

BLACK TULIP ASSET MANAGEMENT LLC (the “Investment Advisor”) 
a Florida limited liability company with its registered office at 777 Brickell 
Avenue, Suite 500, Miami, Florida 33131, United States of America.  In 
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addition to their roles with the Investment Advisor, the principals of the 
Investment Advisor will serve as executive producers and non-voting board 
members of REBEL and the Investment Advisor will receive compensation 
in relation to these functions in addition to such remuneration as it receives 
from the Investment Manager pursuant to the Investment Advisory 
Agreement (See Exhibit D). 

Borrower REBEL WAY ENTERTAINMENT, INC. (“REBEL”), a California 
corporation with its registered office at 9255 Sunset Boulevard, Suite 910, 
West Hollywood, California 90069, United States of America, together with 
certain of REBEL’s direct formed or to-be-formed subsidiaries (each a 
“REBEL LLC” ). 

The Offering The Fund is hereby offering participating, non-redeemable, non-voting 
shares at a subscription price of one thousand US dollars ($1,000) per share 
(the “Participating Shares”). For a discussion of the rights and preferences 
attaching to the Participating Shares, see “Terms of the Offering” and 
“Summary of Corporate Documents”. 

The minimum investment amount per Investor is one hundred thousand US 
dollars ($100,000); provided, however, that the Board may in its sole 
discretion accept subscriptions for a lesser amount or require a higher 
amount (the “Minimum Purchase Amount”). 

Subscriptions may only be made in United States Dollars. The acceptance 
of subscriptions is subject to, among other things, confirmation by the Fund 
of the prior receipt of cleared funds to the Fund’s subscription 
account.  Details of the account are set out in the Subscription Agreement 
which accompanies this Memorandum. Subscription monies should be 
remitted from a bank account in the name of the Investor and funds remitted 
by a third-party are not acceptable. Furthermore, subscription monies 
should originate from a financial institution located in a country recognized 
as having anti-money laundering regulations equivalent to those of the 
Cayman Islands. The Fund reserves the right to reject or accept 
subscriptions in its absolute discretion and without assigning any reason 
therefor. 

Special 
Redemption Event 
 
 
 
 
 

Notwithstanding the fact that the Participating Shares are described as non-
redeemable, if at any time during the term of the Fund, the Maturity Date 
(as defined in the Loan and Security Agreement) occurs in respect of all 
amounts due under the loan granted pursuant to the Loan and Security 
Agreement (a “Special Redemption Event”), the Fund will notify 
Shareholders in writing within 3 Business Days of such event (a “Special 
Redemption Event Notice”) and all outstanding Shares shall be redeemed 
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by the Fund, without penalty as of the end of the next calendar month 
following the Special Redemption Event (the “Special Redemption Date”). 
Shares will be redeemed at the Net Asset Value per Share as determined on 
the Special Redemption Date. “Business Day” means any day on which 
banks are open for business in New York and the Cayman Islands. 
 
The amount due upon a Special Redemption Event will be settled in cash on 
the Special Redemption Date. 

 
Investment 
Objectives 

The primary investment objective of the Fund is to seek significant capital 
appreciation through investing in a portfolio of 10 independent movie 
features by providing a loan facility to REBEL and its affiliates (See 
“Business of the Fund”).  Investments made by the Fund are referred to in 
this Memorandum as the “Fund Pictures” or “Assets”. 

Loan and Security 
Agreement 

Loan and Security Agreement refers to a loan and security agreement by 
and between REBEL and the Investment Advisor dated May 24, 2018 as 
assigned by the Investment Advisor to the Fund on July 31, 2018. See 
Exhibit D. 

Rebel 
Participation 
Agreement 

Rebel Participation Agreement refers to a participation agreement by and 
between REBEL and the Investment Advisor dated May 24, 2018 as 
assigned by the Investment Advisor to the Fund on July 31 2018. See 
Exhibit E. 

Suitability 
Standards 

Each Investor in the Fund must execute a Subscription Agreement certain 
representations and warranties to the Fund including such purchaser’s 
qualifications as a non-U.S. Person located outside of the United States who 
is receiving the Offering pursuant to an offshore offering of the 
Participating Shares in accordance with U.S. Regulation S of the 1933 Act.  
See “Investor Suitability.” 

Capital Accounts Upon acceptance of an Investor’s subscription and the Fund’s receipt of an 
Investor’s accepted subscription funds into the Fund’s bank account, such 
Investor will become a holder of Participating Shares, and an investment 
account will be established for such Investor on the books and records of 
the Fund.  Subject to applicable law, each Investor will share in 
distributions of the Fund’s Net Cash from Operations on a pro-rata basis 
with all other Investors.   



 

12 
MHC-18597656-4 

Fees The Fund will pay a “Fund Management Fee” to the Investment Manager 
and the Investment Manager will pay an “Origination Fee” and “Producer 
Fee” to the Investment Advisor.  The Investment Manager and Investment 
Advisor may also be entitled to receive a “Performance Fee” and other fees. 
See “Compensation”. 

Expenses The Fund estimates its costs and expenses in connection with the launch of 
the Fund, including government incorporation charges and professional fees 
and expenses in connection with the preparation of this Memorandum and 
the agreements referred to herein, will be in the region of $200,000 to 
$300,000. 

The Fund will pay all costs and expenses associated with the launch of the 
Fund and its operating expenses, including legal, custody, administration 
and accounting fees and expenses, costs of independent valuation, insurance 
premiums, taxes, travel expenses, interest and costs of preparation and 
distribution of reports to Investors. The expenses may be amortized over a 
period of up to twelve months from the date the Fund commences 
operations, although, if the Fund deems it appropriate, such amounts may 
be accelerated.   

The Investment Manager, the Investment Advisor and the Administrator are 
responsible for providing and paying for all office personnel, office space 
and office facilities required for the performance of their respective services 
to the Fund. 

 Reserves Prior to making any distributions, the Fund, in the sole discretion of the 
Board, will establish such reserves as it deems necessary for actual or 
anticipated expenses (including reserves for interest expense), liabilities or 
other obligations, including any expenses, liabilities or obligations incurred 
by the Fund. 

 Distributions Subject at all times to applicable law, the Board will cause Net Cash from 
Operations, to be distributed semi-annually in the following order of 
priority: 

i. First, to the holders of the Participating Shares, pro-rata to their 
subscription amounts, an amount equal to ninety-five percent (95%) 
of the Net Cash from Operations; and 

ii. Second, to the Investment Manager as the holder of the 
Management Participating Shares, an amount equal to five percent 
(5%) of the remaining Net Cash from Operations. 
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Valuation Valuation of the Assets of the Fund will be conducted by the Administrator 
in consultation with the Investment Manager.  The Net Asset Value 
(“NAV”) of the Fund will be determined by the Administrator in 
accordance with U.S. GAAP by reference to the International Private 
Equity and Venture Capital Valuation Guidelines or such other 
internationally recognized methodology and standards as the Administrator 
applies from time to time. 

Fund Term The Fund shall have a term commencing on the expiration of the Offering 
Period (or such earlier date as may be determined by the Directors if the 
Offering Amount is raised prior to the expiration of the Offering Period)  
and terminate on the date being the later of (i) the fifth anniversary after the 
commencement date; or (ii) the liquidation of all Assets and participations 
in which the Fund has invested. Upon expiration of the term, the Fund will 
be liquidated or wound up in accordance with the Articles.  

Upon a winding up, the assets of the Fund available for distribution among 
the Shareholders shall then be applied in the following priority: 

a) first, in the payment to the holders of Participating Shares of a sum 
equal to the par value of the Participating Shares held by them;  

b) second, in the payment to the holders of the Management Shares, 
of a sum equal to the par value of the Management Shares held by 
them; and 

c) third, in the payment of any balance to holders of Participating 
Shares, such payment being made in proportion to the Net Asset 
Value per Participating Share held. 

Reporting The Fund shall furnish to each Investor the following reports: 

• Annual audited financial statements, generally within ninety (90) 
days after the end of each fiscal year.  The Fund’s fiscal year end 
shall be June 30th.  Financial statements will be prepared in 
accordance with United States Generally Accepted Accounting 
Principles (“GAAP”); 

• Quarterly updates that include unaudited financial statements 
prepared by the Administrator; and, 

• All information necessary for preparation of the Investor’s income 
tax return, if any. 

No Liquidity There are substantial restrictions on transferability of the Participating 
Shares.  Investors should not purchase the Participating Shares unless they 
intend to hold them for the full term of the Fund.  
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Indemnification The Fund will indemnify the Board, the Investment Manager, the 
Investment Advisor and any affiliate, officer, director, member, manager, 
partner, shareholder, employee, consultant or agent of the foregoing (each, 
an “Indemnified Party”) from and against any and all liabilities arising in 
connection with the business and operations of the Fund, parallel 
investment entities or alternative investment vehicles, or the actions of any 
such parties in acting as representatives of the Fund, including costs and 
reasonable attorneys’ fees, except such liabilities (if any) as an Indemnified 
Party shall incur or sustain by or through its own fraud, Gross Negligence, 
bad faith or willful default in the discharge of their applicable duties and 
functions (the foregoing indemnification obligations of the Fund, the “Fund 
Indemnification Obligations”). As used herein, “Gross Negligence” means a 
standard of conduct beyond negligence whereby a person acts with reckless 
disregard for the consequences of a breach of a duty of care owed to 
another.  

Risks Factors An investment in the Fund involves significant risk and should be 
considered only by sophisticated Investors able to assume the risks of loss 
and illiquidity inherent with an investment in the Fund. There is no 
assurance that the Fund will be profitable or achieve its investment 
objective. See “Risk Factors”. 

Legal Counsel Rooney Nimmo (“Rooney Nimmo”) acts as United States legal counsel to 
the Board, the Investment Manager, the Investment Advisor and the Fund in 
connection with the Offering and the agreements with Rebel Way 
Entertainment Inc. and does not represent Investors.  Walkers (“Walkers”) 
acts as Cayman Islands legal counsel to the Fund in connection with the 
Offering.  No independent counsel has been retained to represent the 
Investors.  Prospective investors are advised to consult their own 
independent legal counsel with respect to the legal implications of an 
investment in the Fund. 

Administrator Vistra USA, LLC, a limited liability company organized and registered in 
the state of Delaware with an office at 888 7th Avenue, New York, New 
York 10106, United States of America will serve as administrator of the 
Fund (together with its affiliates, “Vistra” or the “Administrator”). Vistra 
provides administrative, accounting, share register, reporting and other 
corporate services to the Fund.  See Exhibit G. 

Escrow Agent, 
Collection 
Account Agent, 
Custodian 

Freeway CAM B.V., a company registered under the laws of The 
Netherlands with registered offices at Herikerbergweg 238, Luna Arena, 
1101CM, Amsterdam Zuidoost, Netherlands and c/o Andrássy út 12, 1061 
Budapest, Hungary will serve as escrow agent and collection account agent 
and custodian for the Fund and Fund Pictures (together with its affiliates, 
the “Escrow Agent” or the “Collection Account Agent” or the “Custodian” 
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or “Freeway”). See Exhibits H and I. 
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TERMS OF THE OFFERING 
 
The Fund is hereby offering to Investors an opportunity to purchase Participating Shares of the Fund up 
to the Offering Amount.  The Board may in its sole discretion raise the Offering Amount. The 
Minimum Purchase Amount per Investor is one hundred thousand US dollars ($100,000); provided, 
however, that the Board may in its sole discretion accept subscriptions for a lesser amount or require a 
higher amount. 
 
In addition to the requirements in relation to subscriptions detailed herein, the admission of any Investors 
into the Fund is contingent upon the Board’s receipt and acceptance of subscriptions equal to at least the 
Minimum Offering Amount on or before the expiration of the Offering Period.  After the Offering 
Amount is raised, the Board may suspend the Offering immediately or may continue the Offering until 
the expiration of the Offering Period.  The Board may also extend the Offering Period for another twelve 
months at its sole discretion.   
 
 Subject at all times to applicable law, the Fund will make semi-annual distributions, as follows: 
 

(i) First, to the holder of the Participating Shares, pro-rata to their subscription amounts, an 
amount equal to ninety-five percent (95%) of the Net Cash from Operations, and 
 

(ii) Second, to the Investment Manager as the holder of the Management Shares, an amount 
equal to five percent (5%) of the remaining Net Cash from Operations. 

 
“Net Cash from Operations” shall mean the Fund’s “Cash from Operations” less any “Performance Fee” 
paid to the Investment Manager by the Fund. 
 
“Cash from Operations” shall mean Fund’s cash realized from the operations of the company after 
payment of all cash expenditures of the Fund, including, but not limited to all operating expense, 
administration, legal and accounting costs, cash reserve and interest reserve and retentions as the Board 
reasonably determines to be necessary and the Management Fee paid to the Investment Manager.  For the 
avoidance of doubt, it excludes the Performance Fee as described below. 
 
The Investment Manager will also be paid a Performance Fee by the Fund based on the Fund’s return on 
investment (“ROI”). The ROI is computed based on the overall percentage increase of the amount 
received by the investors in excess of the initial amount invested: 
 

d) If ROI from Cash from Operations or sale of the Assets is less than eight point five percent 
(8.5%), then there will be no fee payable to the Investment Manager. 
 

e) If ROI from Cash from Operations or sale of the Assets is equal to or greater than eight point 
five percent (8.5%) but less than ten percent (10%), the fee payable to the Investment Manager 
will be twenty percent (20%) of Cash from Operations. 

 
f) If ROI from Cash from Operations or sale of the Assets is equal to or greater than ten percent 

(10%), the fee payable to the Investment Manager will be thirty percent (30%) of Cash from 
Operations.  

    
For purposes of this calculation, ROI is calculated based on the net cash flow total of the principal and 
interest of the Loan & Security Agreement, and the Net Profits as described in the Rebel Participation 
Agreement.   
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Notwithstanding the fact that the Participating Shares are described as non-redeemable, if at any time 
during the term of the Fund, the Maturity Date (as defined in the Loan and Security Agreement) occurs in 
respect of all amounts due under the loan granted pursuant to the Loan and Security Agreement (a 
“Special Redemption Event”), the Fund will notify Shareholders in writing within 3 Business Days of 
such event (a “Special Redemption Event Notice”) and all outstanding Shares shall be redeemed by the 
Fund, without penalty as of the end of the next calendar month following the Special Redemption Event 
(the “Special Redemption Date”). Shares will be redeemed at the Net Asset Value per Share as 
determined on the Special Redemption Date. 
 
The amount due upon a Special Redemption Event will be settled in cash on the Special Redemption 
Date. 
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HOW TO SUBSCRIBE 
 
To purchase Participating Shares in the Fund, an Investor must meet certain eligibility and suitability 
standards, some of which are set forth below. Additionally, an Investor must execute and deliver a 
Subscription Agreement and provide all documentation required thereunder, in a form substantially 
similar to that in Exhibit B, which includes an Investor Questionnaire, together with payment by wire 
transfer in the amount of the investment.  By executing the Subscription Agreement, an Investor makes 
certain representations and warranties upon which the Board will rely in accepting subscriptions and 
agrees to invest the amount indicated in the Subscription Agreement. 
 
Executing the Subscription Agreement does not in itself make a person a holder of Participating Shares of 
the Fund (each such holder, a “Shareholder ”).  Participating Shares will be issued when the Investor is 
admitted to the Fund and when the sums representing the purchase of such Participating Shares are 
transferred to the Fund.  Subscription Agreements are irrevocable and subscription funds are non-
refundable for any reason, except with the consent of the Board.  Each Investor is liable for the payment 
of the full investment amount for which he, she, or it has subscribed.  Subscription Agreements from 
prospective Investors will be accepted or rejected by the Board within thirty (30) days after their receipt.  
The Board reserves the right to reject any subscription tendered for any reason, or to accept it in part only.   
 
After the Minimum Offering Amount is raised, the Board anticipates that the delay between delivery of a 
Subscription Agreement and admission to the Fund will be less than ninety (90) days though there can be 
no assurance that such delay will not be more than ninety (90) days.  After subscribing for at least the 
Minimum Investment Amount, an Investor may, at any time, and from time to time, make additional 
subscriptions to increase such Investor’s shareholding in the Fund so long as the Offering remains open. 
 
INVESTORS SHOULD READ AND COMPLETE THE SUBSCRIPTION AGREEMENT, 
INCLUDING THE INVESTOR QUESTIONNAIRE, CAREFULLY.  BY EXECUTING THE 
SUBSCRIPTION AGREEMENT, EACH INVESTOR AGREES TO THE TERMS OF THIS 
MEMORANDUM AND ALL THE EXHIBITS HERETO. 
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INVESTOR SUITABILITY 
 
This investment is appropriate only for Investors who have no need for immediate liquidity in their 
investments and who have adequate means of providing for their current financial needs, obligations, and 
contingencies, even if such investment results in a total loss.  Investment in the Fund’s Participating 
Shares involves a high degree of risk and is suitable only for an Investor whose business and investment 
experience, either alone or together with an investment adviser, renders the Investor capable of evaluating 
each and every risk of the proposed investment. 
 
Each person acquiring the Fund’s Participating Shares will be required to represent that he, she, or it is 
purchasing for his, her, or its own account for investment purposes and not with a view to resale or 
distribution. The Fund will sell Participating Shares to only foreign investors located outside of the 
United States. To qualify as a “foreign investor,” an Investor cannot be a “U.S. Person.”   

 
An Investor will be a “U.S. Person” if it is: 

 
(i) a natural person resident in the United States; 

 
(ii) a partnership or corporation organized or incorporated under the laws of the United States; 

 
(iii) an estate of which any executor or administrator is a U.S. person; 

 
(iv) a trust of which any trustee is a U.S. person; 

 
(v) an agency or branch of a foreign entity located in the United States; 

 
(vi) a non-discretionary account or similar account (other than an estate or trust) held by a dealer or 

other fiduciary for the benefit or account of a U.S. person; 
 

(vii) a discretionary account or similar account (other than an estate or trust) held by a dealer or 
other fiduciary organized, incorporated, or (if an individual) resident in the United States; or 

 
(viii) a partnership or corporation organized or incorporated under the laws of any foreign 

jurisdiction which was formed by a U.S. person principally for the purpose of investing in 
securities not registered under the Act, unless it is organized or incorporated, and owned, by 
accredited investors (as defined in Rule 501(a)) who are not natural persons, estates or trusts. 

 
The following are NOT considered “U.S. Persons” under the Act:  

 
(i) a discretionary account or similar account (other than an estate or trust) held for the benefit or 

account of a non-U.S. person by a dealer or other professional fiduciary organized, 
incorporated, or (if an individual) resident in the United States; 
 

(ii) an estate of which any professional fiduciary acting as an executor or administrator is a U.S. 
person if another executor or administrator of the estate who is not a U.S. person has sole or 
shared investment discretion with respect to the assets of the estate and such estate is governed 
by foreign law;  

 
(iii) a trust of which any professional fiduciary acting as trustee is a U.S. person, if a trustee who is 

not a U.S. person has sole or shared investment discretion with respect to the trust assets, and 
no beneficiary of the trust (and no settlor if the trust is revocable) is a U.S. person; 
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(iv) an employee benefit plan established and administered in accordance with the law of a country 

other than the United States and customary practices and documentation of such country; 
 

(v) an agency or branch of a U.S. person located outside the United States if such agency or 
branch operates for valid business reasons and is engaged in the business of insurance or 
banking and is subject to substantive insurance or banking regulation, respectively, in the 
jurisdiction where located; or 

 
(vi) The International Monetary Fund, the International Bank for Reconstruction and Development, 

the Inter-American Development Bank, The Asian Development Bank, the African 
Development Bank, the United Nations, and their agencies, affiliates and pension plans, and 
any other similar international organizations, their agencies, affiliates and pension plans.   

 
The Fund also considers the following as a non- “U.S. Person” for purposes of determining an Investor’s 
suitability to invest in the Fund: 
 

(i) “Foreign National”, meaning a person born outside the jurisdiction of the United States who 
is a citizen of a foreign country and who has not become a naturalized U.S. citizen under 
U.S. law; and 
 

(ii) “Alien,” meaning a person in the United States who is not a citizen of the United States who 
has not obtained permanent residency within the United States.   
 

 
RESTRICTIONS ON TRANSFER OF PARTICIPATING SHARES 

 
As a condition to this Offering of Participating Shares, certain restrictions have been placed upon the 
ability of the Fund to resell or otherwise dispose of any Participating Shares purchased hereunder 
including, without limitation, the following: 
 

1.          The Participating Shares have not been registered with the U.S. Securities and 
Exchange Commission under the Act, in reliance upon the exemptions provided for under Section 4(2) 
and Rule 903 of Regulation S thereunder. 

 
2.          There is no public market for the Participating Shares and none is expected to develop 

in the future.   Even if a potential buyer could be found, Participating Shares may not be resold or 
transferred without the approval of the Board and without satisfying certain conditions designed to 
comply with applicable tax and securities laws, including, without limitation, provisions of the Act, 
Rule 144 thereunder, and the requirement that certain legal opinions be provided to the Board with 
respect to such matters.  A transferee must meet the same investor qualifications as the Investors 
admitted during the Offering Period.  Investors must be capable of bearing the economic risks of this 
investment with the understanding that the Participating Shares may not be liquidated by resale or 
redemption (subject to the occurence of a Special Redemption Event) and should expect to hold their 
Participating Shares as a long-term investment. 

 
3.          A legend will be placed upon instruments, if any, issued evidencing ownership of 

Participating Shares in the Fund stating that the Participating Shares have not been registered under the 
U.S. Securities Act of 1933, as amended, and set forth the foregoing limitations on resale.  Notations 
regarding these limitations shall be made in the appropriate records of the Fund with respect to all 
Participating Shares offered hereby.   
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PLAN OF DISTRIBUTION OF PARTICIPATING SHARES 
 
No underwriters or broker-dealers have undertaken to distribute all or any portion of the Participating 
Shares prior to this Offering, and there is no assurance that the entire Offering, or the Offering Amount, 
will be subscribed.   If the Offering Amount is not subscribed, Investors’ funds may be returned.  If less 
than the Offering Amount is subscribed, the Offering and operating expenses may constitute a greater 
percentage of the revenue of the Fund, and as such, a reduction of the Fund’s rate of return as compared 
with the rate of return that might be realized on a larger portfolio of assets may occur. 
 
 

OWNERSHIP, ORGANIZATIONAL AND INVESTMENT STRUCTURE 
 

The following chart represents the ownership, organizational and investment structure after completion of 
the Offering and related transactions and the use of proceeds: 
 
Ownership: 
 
The Fund was incorporated in the Cayman Islands on 3 July 2018 for the sole purpose of receiving capital 
from Non-U.S. investors and has a limited operating history.   
 
All amounts raised through the Offering will be used solely and exclusively to provide financing to 
REBEL and indirectly invest in the Fund Pictures according to the terms of the Loan and Security 
Agreement and Rebel Participation Agreement. 
 
Organizational Structure: 

 

 
 
 



 

22 
MHC-18597656-4 

Investment Structure: 

 
Using a strategy that capitalizes REBEL via a debt instrument, it is possible to structure the debt such that 
the interest is categorized as “portfolio interest” in the United States which incurs no U.S. withholding tax 
to the Fund.  As a result, the Fund may only pay U.S. corporate tax on net income in excess of interest 
paid, if any.  Therefore, the Fund may be subject to U.S. withholding of 30% on net profits received by 
the Fund, if any.   
 
Structuring the REBEL debt facility so as to accrue portfolio interest requires certain conditions to be 
met. These include that: 
 

- the debt obligation must be in registered form, as opposed to “bearer form”—i.e.  the debt must 
be registered and may be transferred only by surrender of the debt instrument and reissuance of a 
new debt instrument in favor of the new holder; 

- interest must not be contingent or conditional; 
- the Fund must not hold more than a 10% direct or indirect voting ownership interest in REBEL;   
- the Fund must not be controlled foreign corporation (50% or more U.S. interests); 
- the Fund must not be engaged in a U.S. trade or business; and, 
- the Fund must certify that it is a non-U.S. Person using an IRS Form W-8BEN-E.   

Consequently, the Investment Manager has structured the Fund to include two classes of shares:   
 

• Management shares - 100% of the management shares are held by the Investment Manager;  
• Participating, non-redeemable, non-voting shares - 100% of the shares will be held by non-

U.S. Investors. 
 

The Participating Shares have no voting rights and, subject to applicable law, will receive ninety-five 
percent (95%) of distributions made by the Fund.  The Management Shares will have voting rights and, 
subject to applicable law, will receive the remaining five percent (5%) of distributions made.   
 

THE PRECEDING DISCUSSION DOES NOT APPLY TO U.S. PERSONS, WHO WILL NOT BE 

ALLOWED TO INVEST IN THE FUND. THIS OFFERING IS MADE ONLY TO NON-U.S. 

PERSONS LOCATED OUTSIDE OF THE UNITED STATES. 

 

 

  



 

23 
MHC-18597656-4 

BUSINESS OF THE FUND 
 
The Fund was incorporated as an exempted company under the laws of the Cayman Islands on 3 July 
2018. The Fund has been structured as a private equity film fund giving non-US Persons access to 
Hollywood.   
 
The Investment Advisor identified REBEL as one of the most innovative independent film production 
companies in Los Angeles, California and entered into several agreements (which have now been 
assigned to the Fund) to finance a portfolio of at least ten (10) feature independent films mitigating the 
risks for the Investors. These mitigating factors are further described in the “Investment Approach” 
section of this Memorandum. 
 
Rebel Way Entertainment Overview 
 
Rebel Way Entertainment, Inc. (“REBEL”) is an independent film production and distribution company 
based in Los Angeles, California that works closely with filmmakers to develop, produce and distribute 
feature films.  Founded by Ori Globus with the objective to create films with a new age vision, Academy 
Award-nominated producer Yoram Globus was brought into the fold to supplement this new age vision 
with years of experience, having produced over 350 films.  REBEL combines experience with a youthful 
perspective to create films for a new generation of audience. 
 
Yoram Globus came into Hollywood prominence as the head of Cannon Films Inc. in 1969.  At Cannon, 
he produced both commercial successes and critically acclaimed arthouse films.  Creating blockbusters 
such as Cobra starring Sylvester Stallone, The Delta Force and Missing In Action starring Chuck Norris, 
Death Wish starring Charles Bronson, and Bloodsport starring Jean Claude Van Damme.  Also producing 
classic arthouse films such as Andrei Konchalovsky’s Oscar nominated Runaway Train, Franco 
Zefferilli’s critically acclaimed adaptation of Otello, John Cassavetes’s Golden Bear winner Love 

Streams, Jean Luc Godard’s King Lear, Barbaret Schroeder’s Palme d’Or nominee Barfly and Robert 
Altman’s Fool for Love. 
 
It was for good reason that the Cannes Film Festival was nicknamed the Cannon Film Festival in the 
80’s.  Working with both commercial stars and film auteurs Mr. Globus turned Cannon into a billion-
dollar company.  Later, Mr. Globus became president of MGM, where he collaborated in greenlighting 
films for film legends such as The Russia House starring Sean Connery, Not Without My Daughter 
starring Sally Fields, and Ridley Scott’s Thelma and Louise.  Mr. Globus has enjoyed a long and 
successful career collaborating with stars such as Kim Basinger, Michelle Pfeiffer, and Jon Voigt. 
 
Yoram Globus carries over his expertise to REBEL and his son Ori Globus with plans of producing and 
distributing commercial films through strategic partnerships with studios, agencies and foreign sales 
companies.  With a combined experience of over 40 years working in foreign markets and festivals such 
as the Cannes Film Festival, the team understands foreign sales in order to insure a film’s financial 
success.  
 
REBEL works closely with young up and coming filmmakers and talents to develop, produce and 
distribute feature films and other media content to the ever-changing theatrical and new global digital 
distribution platforms.  REBEL focuses on action and horror genres with a limited slate of comedies and 
dramas.  The team have a proven long-term track record in generating profits.  
 
REBEL’s innovative business strategy will provide content to the major studios and/or new distribution 
platforms for the films financial success.  With a combined experience, A-list talent, creative content, and 
market branding, REBEL will immerge as a new leader in the entertainment industry.  
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REBEL’s focus on action films will provides a unique model in today’s competitive theatrical and new 
media markets.  REBEL will focus on hot new female and male action stars.  REBEL will obtain multi-
picture deals with new action talent of the future.  By marketing new action stars to the world, REBEL 
will brand the movies and talent in order to gain a larger domestic and international market share.  
 
REBEL will sell action and horror movies to traditional theatrical platforms or direct distribution to new 
media outlets such as iTunes, Amazon, Netflix, Hulu and Google Play.  REBEL has self-distribution 
which can enables complete control over projects.  REBEL will decide on the theatrical or new media 
distribution venue on a per project basis in order to maximize profit.  
 
Management and Advisory Structure of the Fund  
 
The Fund has delegated the investment management of the Fund and its investments to the Investment 
Manager. The Investment Manager and the Fund entered into a separate services agreement (the 
“Investment Manager Agreement”) pursuant to which the Investment Manager will provide certain 
management services to the Fund. The Investment Advisor and the Investment Manager entered into a 
separate services agreement (the “Investment Advisor Agreement”) pursuant to which the Investment 
Advisor will provide certain advisory services to the Investment Manager, including advising in relation 
to the development, production, financing and acquisition and disposition of rights of the Fund Pictures. 
 
Accordingly, the management and advisory structure comprises (i) the Investment Manager which is 
based in Miami, Florida, United States and will provide management services to the Fund, and (ii) the 
Investment Advisor which is based in Miami, Florida, United States and will provide advisory services to 
the Investment Manager in relation to transactions of the Fund in the United States. 
 
Overview of the Investment Manager  
 
The Fund has appointed Black Tulip Media LLC (“BTM”) as its investment manager. BTM was formed 
in the State of Florida, United States on July 5, 2018 and will provide management services to the Fund.  
BTM is a media investment and management firm based in Miami, Florida and an affiliate of the 
Investment Advisor.  The principals of the Investment Manager are Benoit P. Pous Bertran and Oliver 
Gilly (the “Principals”) whose biographies appear below.  The Investment Manager intends to manage its 
business in such a way that it is not required to be licensed or registered and accordingly is not subject to 
regulation by the U.S. Securities and Exchange Commission, availing itself of an exemption under the 
Investment Advisors Ac of the United States.  BTM has a limited operating history.  

 
BTM will align its interests with those of its investors in the Fund by: (i) nominally co-investing in the 
Fund as holder of the Management Shares an amount up to US$100,000, (ii) providing attractive returns 
to the Investors, that must be paid before any promoted profits are paid to BTM, (iii) providing timely 
standardized quarterly reporting, and (iv) having an independent audit of the Fund and the underlying 
assets performed on an annual basis by reputable auditors. 
 
Overview of the Investment Advisor  
 
The Investment Manager has appointed Black Tulip Asset Management LLC (“BTAM”) as its investment 
advisor, which was formed in the State of Florida, United States on July 14, 2017 and will provide 
advisory services to the Investment Manager.  The principals of the Investment Advisor are Benoit P. 
Pous Bertran and Oliver Gilly whose biographies appear below.  
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BTAM is a Miami-based asset management firm that is exclusively focused on arranging and structuring 
ETPs (“Exchange-Traded Products”) listed on the European capital markets (Euronext Paris and Vienna 
Stock Exchange) and other capital structures for the purpose of acquiring, developing, managing and 
realizing commercial real estate assets and private equity opportunities in particular in the media and 
entertainment sector through its affiliate Black Tulip Media LLC.  
 
BTAM perceives a global investor appetite for dollar assets secured by commercial real estate and private 
equity in particular in the U.S. market, giving investors the opportunity to participate in the economic 
benefits of owning U.S. assets without the complexity typically involved in direct private investment.  
BTAM aims to establish over $1B USD in ETPs for institutional and private wealth distribution.  BTAM 
is headquartered in Miami, Florida with auxiliary offices in New York, Chicago, Los Angeles, London, 
Paris and Hong Kong.  
 
The Investment Advisor is not responsible for the risk or portfolio management of the Investment 
Manager.  BTAM intends to manage its business in such a way that it is not required to be registered and 
accordingly is not subject to regulation by the U.S. Securities and Exchange Commission , availing itself 
of an exemption under the Investment Advisors Ac of the United States.  
 
In addition to its advisory functions, the principals of the Investment Advisor  will serve as an Executive 
Producer of Fund Pictures and in such instances shall receive a producer’s fees from the Fund of up to 
one percent (1%) of Budgeted Direct Costs (as defined below) from each Fund Picture so produced, 
financed, co-financed and/or acquired by the Fund (the “Producer Fee”) and the Principals also serve as 
non-voting board members of REBEL and may receive additional compensation as described below. 
 
Overview of the Administrator 
 
The administrator (“Administrator”) for the Fund is Vistra USA, LLC, a limited liability company 
organized and registered in the state of Delaware with an office at 888 7th Avenue, New York, New York 
10106, United States of America. The Administrator is responsible for providing services including, but 
not limited to, processing subscription documents (subject to acceptance by the Fund), preparing and 
coordinating the transmittal of reports to Investors, maintaining the register of Participating Shares, 
maintaining ledgers, assisting with tax and accounting functions, anti-money laundering and performing 
other general administrative functions concerning the Fund. 
 
Overview and Objectives of the Fund 
 
The Fund’s focus will be to provide a fifty million ($50,000,000) loan facility to REBEL in order to 
finance a portfolio of at least ten (10) talent-driven, low budget independent movie pictures produced and 
distributed by REBEL.  
 
Primary Goals of the Fund 
 
The Fund’s primary objectives are to: 
 

� Raise up to fifty-five million dollars ($55,000,000) in tranches of ten million dollars 
($10,000,000), with the ability to raise additional capital   

� Provide a secured fifty million ($50,000,000) Loan and Security Agreement in order to achieve 
an 8.5 to 9.75% annual yield consisting of interest payments 

� Provide a secured pledge on the Fund Pictures and other existing assets of REBEL including 
other movie pictures produced by REBEL 
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� Provide a Profit Participation of twenty percent (20%) of the Net Profits of each Fund Picture 
produced and distributed by REBEL  

� Efficiently manage the investments to maximize Net Cash from Operations and further 
maximize overall return on investment to investors    

� Target a total return on investment of fifteen percent (15%) at term.  
 
While it is the Fund’s and Investment Manager’s intent and aspiration to meet the goals set forth 

above, there is no guaranty that such goals will be met, in full or at all. 

 
Investment Approach 
 
The Fund will follow the strategy adopted to guide capital investment decisions. Investment in the Fund is 

only available to sophisticated investors or institutions outside of the United States. 
 
Primary Investment Guidelines.  Based on the advice received from the Investment Advisor, the 
Investment Manager believe that many of the “major” film studios and “mini- major” film U.S. studios 
have been, in recent years, (a) reducing the numbers of films that they are producing annually, and (b) 
emphasizing larger budget and so-called “franchise” motion pictures in their own film production 
businesses.  As a result, it is believed that film exhibitors and most importantly the proliferation of new 
distribution platforms via internet and mobile technologies (Netflix, Amazon, Instagram, YouTube, 
Facebook, Apple, Hulu, Baidu, etc.) continues to fuel growth in content demand and need to supplement 
their proprietary production slates with quality independent films to satisfy customer needs and derive 
additional revenue from their expansive “fixed cost” distribution and marketing infrastructures. 
Accordingly, based on advice received from the Investment Advisor, the Investment Manager believes 
that the Fund will be well positioned to finance the development of REBEL in delivering “independent 
quality” pictures to fill this market need and demand for entertainment content across emerging and 
developed international markets, particularly China, East Asia, and Latin America. 

 

Low Budget Movies. A low-budget film is an independent feature-length theatrical motion picture with 
little to no funding from a major film studio.  There is no precise number to define a low budget 
production, and it is relative to both genre and country.  What might be a low-budget film in one country 
may be a big budget in another. Modern-day young filmmakers rely on film festivals for pre-promotion.  
Filmmakers use this to gain acclaim and attention for their films, which often leads to a limited release in 
theatres. Film that acquire a cult following may be given a wide release. Some genres are more conducive 
to low-budget filmmaking than others, including action, comedy and horror. REBEL focuses on these 
genres with a maximum budget per film of $5,000,000. 

 

Diversification. The market for capital for independent film and television projects tends to be less 
structured and less efficient than the market for capital in other industries. Accordingly, many 
independent productions are financed on a “one-off” or “single picture” basis, resulting in volatile and 
unpredictable results for investors.  On advice from the Investment Advisor, the Investment Manager 
believes that investors in the Fund will be significantly advantaged by investing through a fund that 
intends to diversify its exposure across a portfolio of various film projects produced over several years. 
REBEL’s access to high-quality projects will position the Fund to build a multi-picture “slate”, which the 
Investment Manager based on advice from the Investment Advisor believes will mitigate risk and increase 
the likelihood of greater returns on equity. 

 
Tax Credits. Tax credits are tax benefits offered on a state-by-state basis throughout the United States and 
other countries to encourage in-state or in-country film production. The structure, type, and size of the 
incentives vary from jurisdiction to jurisdiction.  Many include tax credits and exemptions, and other 
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incentive packages include cash grants, rebates, fee-free locations, or other perks.  Typically, a cash 
rebate is offered as a percentage of overall production cost after application for the tax credit.  The Fund 
will benefit from the tax credits from each film produced upon receipt by REBEL. 

 

Collateral. The Fund is collateralized via a Pledge and Security Agreement between the Fund and 
REBEL whereby REBEL provides a Pledge over 100% of the equity of REBEL and its assigns including 
each REBEL film-specific LLC, in addition to its obligations in the Loan Facility Agreement and Profit 
Participation Agreement. 

 
Investment through portfolio companies. The Fund will take a profit participation in portfolio companies 
(each a “REBEL LLC“) which own or co-own the rights to each applicable Fund Picture.  Each REBEL 
LLC will be wholly owned by REBEL, though special tax planning considerations may dictate other 
ownership structures, and, in certain instances, REBEL LLC may be co-owned with other equity co-
financiers.  Each REBEL LLC will indirectly hold the Fund’s applicable rights to the subject Fund 
Pictures. 
 
Investment Process 
 
Financing and Production.  Films are typically financed through a combination of equity and debt. 
Sources of funds for production companies can include bank loans, licensing of distribution rights before 
a film is available for viewing by licensees (often referred to as “foreign pre-sales”), state, local and 
foreign government subsidies, and arrangements with other equity co-financiers. Production companies 
also often partner with studios and other co-financiers to share production costs, manage risks and share 
in a film’s revenues.  The Fund’s approach is to establish a secured loan facility to REBEL and finance 
the development, production and distribution of the Fund Pictures in consideration of twenty percent 
(20%) of the net profits of each Fund Picture.  As a result, the Fund’s investment in a film will not be 
subordinated to bank and/or mezzanine loans or preferred third-party equity.  An overview of the Fund 
Pictures production, financing and release process is set out below: 
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Development.  A portion not exceeding two million ($2,000,000) of the capital committed to the Fund 
will be used to fund “development costs and working capital” of REBEL and potential film projects 
(namely writer fees, option fees and similar costs incurred prior to production).  Development often 
begins with either the screenplay adaptation of a popular novel, comic book, video game or other creative 
work or the development of an original screenplay commissioned or acquired by the production company.  
During the development phase, REBEL may engage one or more writers to draft and revise the 
screenplay and may seek out co-production financing and/or distribution arrangements.  REBEL may also 
begin to obtain tentative commitments from a director and principal cast, scout production locations and 
create a preliminary budget and production schedule, before ultimately deciding to produce the film.  

 
Financing decision.  Prior to making the loan facility available to REBEL for each Fund Picture, the 
Investment Manager will receive a package from REBEL containing all financial and certain creative 
aspects of a film, including the genre, director, actors, script, budget, financing structure (including other 
debt and equity financiers), investment recoupment structure, and other factors that deems appropriate.  
The loan facility is not made available prior to such time as the Investment Manager has approved the 
budget received from REBEL and such other element that deems appropriate according to the Loan and 
Security Agreement. Following the written approval by the Fund of the release of monies to REBEL for a 
certain Fund Picture, the Fund will instruct the Escrow Agent to send the monies to REBEL. 
 
Counsel’s opinion.  A clear “chain of title” opinion letter from outside legal counsel will be required to 
be obtained in respect of each Fund Picture to provide comfort to the Fund that the applicable entities 
producing such picture own or control the rights necessary to do so. 
 
Performance monitoring and realization.  Each investment throughout its commercial lifecycle will be 
monitored with an aim to optimize liquidity to the Fund before the end of the term.  Such monitoring will 
include assessing the periodic financial statements for each Fund Picture with particular attention to 
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reports projecting the terminal value of each.  From time to time, an audit of a financial statements related 
to one or more of the Fund Pictures may be requested. For realization, the Fund will use Freeway as 
Collection Agent.  Today, most independent film productions work with collection agents.  A collection 
account is an account in the name of a neutral third party collection account manager (the “CAM”), who 
receives from the local distributors the revenues generated by the exploitation of a film project (minimum 
guarantees and overages, or together royalties) on behalf of generally the multiple beneficiaries of a film 
project.  This is called “collection account management” and it is a tool to guaranty that the beneficiaries 
of the film receive their share of the revenues.  The CAM for all films produced by REBEL include the 
Fund as priority beneficiaries net of distributors. 
 

Exit. Following interest payments and principal redemption at the Maturity Date as defined in the Loan 
and Security Agreement, the Fund will pay remaining monies earned from the Net Profits of the Fund 
Pictures (as defined in the Rebel Participation Agreement to the Investors, net of the Fund’s Performance 
Fee.  
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ESTIMATED SOURCES AND USES OF PROCEEDS OF THE OFFERING 
 
If the Offering is fully subscribed, the Fund expects to raise approximately fifty-five million US dollars 
($55,000,000), less costs of the offering and reserves.   The following table shows how the Fund expects 
to use these proceeds. Several of the items listed below, and in the projections, cannot be precisely 
calculated and could vary materially from the amounts shown. 

 
 

Estimated Sources of Funds USD

 
Total Subscription Monies 55,000,000
TOTAL SOURCE OF FUNDS 55,000,000

 
Estimated Use of Funds 

 
Placement Fees Up to 2,200,000
Offering Costs Up to 300,000
Origination Fee 1,000,000
Reserves 1,500,000
 
Investment 50,000,000

 
TOTAL USE OF FUNDS 55,000,000

 
 

DIRECTORS OF THE FUND 

Board of Directors 
 
The directors of the Fund have overall authority over, and responsibility for, the operations and 
management of the Fund. The Fund has however, delegated the investment management of the Fund and 
its investments to the Investment Manager pursuant to the terms of the Investment Manager Agreement 
and the administration of the Fund to the Administrator pursuant to the terms of the Investment 
Management Agreement and the Administration Agreement. The Board of Directors accordingly does not 
take part in the day to day operations and administration of the Fund but reviews on a periodic basis the 
performance of the Investment Manager and the Administrator. The directors are also the beneficial 
owners and principals of the Investment Manager and the Investment Advisor and are non-voting board 
members of REBEL:  
 
Benoit P.  Pous Bertran 

Benoit P. Pous Bertran is the co-founder and Managing Partner at Black Tulip Asset Management LLC 
and Black Tulip Media LLC and a non-voting board member of Rebel Way Entertainment, Inc., a Los 
Angeles-based independent movie production and distribution company.  He is also the founder and 
President of the Black Tulip Organization Inc., a Miami-based Real Estate & Private Equity Investment 
Group, focused on real estate Development, Sales and Marketing (New York City, Miami, Chicago, 
Aspen, Las Vegas, Los Angeles, and Hawaii), Fund and Syndication Services, and Investment 
Management through Managed Accounts and Private Equity Funds solutions.  Mr. Pous Bertran 
transitioned from law practice and investment banking in Europe to structured finance in New York in 
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2010.  As financier, Mr. Pous Bertran has 15 years of experience with over $375 million in various real 
estate and private equity transactions.  Mr. Pous Bertran is also a frequent contributor to U.S., French, and 
European media and have been quoted in The New York Times, The New York Observer, Real Estate 
Weekly, Le Figaro, and Les Échos.  Mr. Pous Bertran studied Banking, Corporate, Finance, and 
Securities Law at University Paris II Panthéon-Assas, France, and is a licensed real estate broker in the 
States of New York and Florida. 
 
Oliver Gilly 
 
Oliver Gilly is the co-founder and Managing Partner at Black Tulip Asset Management LLC and Black 
Tulip Media LLC and a non-voting board member of Rebel Way Entertainment, Inc., a Los Angeles-
based independent movie production and distribution company.  He is also Managing Partner of Troy 
Capital Ltd, a Hong Kong-based principal investment firm, advisory and consultancy working across the 
capital structure.  With over 19 years of experience in Europe, Asia and the Americas, he is specialized in 
strategic advisory, mergers and acquisitions, and solutions-driven transaction work and has closed over 2 
billion USD across the capital spectrum.  Prior to founding Troy Capital, Mr. Gilly served as Head of 
Strategy for Semeiotics, a Hong Kong family office, and Director at Clairfield Partners.  He started his 
career in the Securitization Team at Standard & Poor’s and Debt Capital Markets (Corporate Bond 
Origination) at Barclays Capital.  Mr. Gilly graduated with an MA (Hons) from the University of 
Edinburgh, Scotland and a Diploma of Applied Finance from the Financial Services Institute of 
Australasia (FINSIA), Australia. 
 
 

COMPENSATION 
 
Investment Manager Compensation 
 

Fund Management Fee 

 

For its ongoing investment management services, the Investment Manager will receive a Fund 
Management Fee, paid semi-annually, in arrears, at an annual rate equal to one percent (1%) of the Fund’s 
NAV (the “Fund Management Fee”).  The net asset value (the “NAV”) is based on the net asset value of 
the investments including the addition of any other assets (such as cash on hand) and the deduction of any 
liabilities. The NAV will be calculated by the Administrator. 
 
The Investment Manager may allocate a portion of the Fund Management Fee on a discretionary basis to 
pay placement agents, registered investment advisers, broker-dealers or other wealth managers as an 
additional placement fee or enter into a specific agreement with an Investor. 

     
Performance Fee 

 
The Investment Manager will also be paid a Performance Fee by the Fund based on the Fund’s return on 
investment (the “Performance Fee”).  The return on investment (the “ROI”) is calculated based on the net 
cash flow total of the principal and interest of the Loan & Security Agreement, and the Net Profits as 
defined in the Rebel Profit Participation Agreement.  The Performance Fee will be calculated and accrued 
monthly and paid annually in arrears as follows: 

 
a) If ROI from Cash from Operations or sale of the Assets is less than eight point five percent 

(8.5%), then no Performance Fee will be payable.   
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b) If ROI from Cash from Operations or sale of the Assets is equal to or greater than eight point 
five percent (8.5%) but less than ten percent (10%), the fee will be twenty percent (20%) of 
Cash from Operations.  
 

c) If ROI from Cash from Operations or sale of the Assets is equal to or greater than ten percent 
(10%), the fee will be thirty percent (30%) of Cash from Operations.   
 

The Investment Manager may allocate a portion of the Performance Fee on a discretionary basis to pay 
placement agents, registered investment advisers, broker-dealers or other wealth managers as an 
additional placement fee or enter into a specific agreement with an Investor. 
 
See Use of Proceeds table and “Certain Relationships and Related Transactions.” 

 
Investment Advisor Compensation 
 

Origination Fee 

 
The Investment Advisor will receive an origination fee from the Investment Manager equal to two percent 
(2%) of any proposed project (the “Origination Fee”). Other than the two percent (2%) origination fee, the 
Investment Advisor does not mark-up the opportunity or receive a finder’s fee.  All costs related to 
sourcing the project and performing due diligence are borne directly by the Fund.  

 
The Investment Advisor may allocate a portion of the origination fee paid to the Investment Advisor to 
placement agents, registered investment advisers, broker-dealers or other wealth managers as an 
additional placement fee or enter into a specific agreement with an Investor. 
 
Producer Fee 

 
The Investment Advisor and its Principals will serve as Executive Producer of each Fund Picture and in 
such instances shall receive producer fees of one percent (1%) of Budgeted Direct Costs from each Fund 
Picture so financed by the Fund (the “Producer Fee”).  “Budgeted Direct Costs” means the “going in” 
gross development, pre-production, production and post-production cost budget of a picture approved by 
the Investment Manager including, without limitation, all “above-the-line” and “below-the-line” costs 
(but excluding completion guarantor fees, contingency, insurance, financing costs and any financing fee 
payable to the applicable Fund Picture).   

 
As non-voting board members of REBEL, the Investment Advisor’s Principals may receive a profit 
participation of five percent (5%) of the Net Profits of the Fund Pictures according to the Rebel 
Participation Agreement (See Exhibit E).  

 
Administrative and Other Services 
 
The Investment Manager or an affiliate of Investment Manager may provide other administrative services 
to the Fund and will pay all normal operating expenses incidental to the provision of such administrative 
services.  As appropriate, other costs (including the allocation of time of professional service providers 
who are employees or contractors of Investment Manager or its affiliates) will be charged to the Fund, 
including legal and accounting fees.  The Fund will pay all costs, expenses and liabilities in connection 
with its operations, taxes, fees and expenses of Administrator, auditor, accountants and counsel, costs and 
expenses of annual meetings and meetings of the Fund’s Board; Fund Management Fees; Origination 
Fee; Producer Fee; travel expenses, litigation expenses and other extraordinary expenses.  To the extent 
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that Investment Manager retains independent contractors or hires employees, which may be affiliates of 
Investment Manager, to perform legal or accounting services for the Fund instead of utilizing third-party 
legal or accounting firms, the Fund shall reimburse the Investment Manager for such charges, provided 
the fees are market rate, based on the reasonable judgment of Investment Manager and do not exceed the 
billing rate charged to Investment Manager for comparable services provided directly to Investment 
Manager.  The Fund will also bear third-party expenses incurred in connection with transactions not 
consummated. Further, the Investment Manager is entitled to reimbursement of the costs and expenses it 
incurs in relation to the management of the Fund and reimbursement of all the costs and expenses related 
to the organization of the Fund and this Offering, as set forth in the use of proceeds table. 
 
Capital Raising 
 
As set forth in the Use of Funds table above, placement fees payable to placement agents are estimated to 
be between three and four percent (3% and 4%), aggregate average, of the Offering amount depending on 
the amount raised, however, in lieu of an upfront placement fee, placement agents may also be allocated a 
portion of the Fund Management Fee payable to Investment Manager and/or a portion of the Origination 
Fee.  Placement fees paid to placement agents and other offering expenses shall not exceed four percent 
(4%) of the Offering.  Capital raising expenses is estimated to be one percent (1%).  This is used to pay 
for marketers who introduce Investors, broker dealers who manage paperwork and legal governance and 
attorneys for preparing all the legal documents, operating shareholding agreements and other documents 
required to complete the transaction.  
 
Third Party Fees 
 
Third parties may be entitled to receive certain market rate fees for performing services in connection 
with the Fund’s investments or capital raising activities.  These may include, but are not limited to, equity 
and debt placement, and exchange listing fees and costs. 
 
Payment Procedure and Policy 
 
The Investment Manager shall cause all costs and expenses of the Fund, including administrative 
expenses (including administration, audit, legal and accounting costs), utility, insurance, etc. to be paid as 
such costs and expenses are incurred.  The remaining revenue may be used for debt service, prior to any 
distribution of Net Cash from Operations.  Quarterly reports will be prepared by Administrator and issued 
to Investors in addition to annual reports.  For additional information regarding the distribution of any 
remaining cash from operations to the Shareholders, see “DESCRIPTION OF SHARES AND TERMS 
OF THE OFFERING – Distributions,” below. 
 
 

DESCRIPTION OF SHARES AND TERMS OF THE OFFERING 
 
The Fund is offering participating, non-redeemable non-voting shares (the “Participating Shares”). Prior 
to the Offering, no Participating Shares have been issued. Each Participating Share has a subscription 
price of one thousand US dollars ($1,000). The minimum investment amount  is one hundred thousand 
US dollars ($100,000).  However, at the sole discretion of the Board, an investor may invest less than one 
hundred thousand US dollars ($100,000).  The Fund initially intends to raise fifty-five million US dollars 
($55,000,000) from Investors, but the Investment Manager, in its sole discretion, may raise less monies. 
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Determination of Offering Price 
 
The Offering price per Participating Share (the “Offering Price”) has been established at one thousand US 
dollars ($1,000).  The price per Participating Share was determined solely by the Fund.  The Offering 
Price should not be considered a determination of the actual, present or future value of the Participating 
Shares.  Additionally, the Offering Price may not be indicative of the price at which the Participating 
Shares would trade if they were listed on an exchange or actively traded by brokers, nor indicative of the 
proceeds that an Investor would receive if the Fund was liquidated or dissolved. 
 
Distributions 
 
The Fund does not expect to make any distributions in the first two (2) years of operation as this is 
typically the amount of lead time it takes to produce, market and distribute a movie.  Subsequent to this 
time period and subject to applicable law, the Fund intends to make semi-annual distributions to 
Shareholders from Net Cash from Operations during the holding period.  The Fund does not intend to 
make any other distributions to Investors from its assets (other than interest reserves), unless it is upon a 
liquidation of the Fund, in which case distributions shall be made to Shareholders in proportion to their 
respective percentage ownership in the Fund.  Any other cash available for distribution to Shareholders 
shall, subject to applicable law, be distributed to Investors by the Fund. The timing and amount of such 
distributions will be at the sole discretion of the Investment Manager and subject always to applicable 
law.  The Board will cause Net Cash from Operations, to be distributed semi-annually in the following 
order of priority: 
 

1) First, to the holder of Participating Shares, pro-rata to their subscription amounts, an amount 
equal to ninety-five percent (95%) of the Net Cash from Operations; and, 
 

2) Second, to the Investment Manager as the holder of the Management Shares, an amount equal to 
five percent (5%) of the remaining Net Cash from Operations. 

 
“Net Cash from Operations” shall mean the Fund’s “Cash from Operations” less any “Performance Fee” 
paid to the Investment Manager by the Fund. 
 
“Cash from Operations” shall mean Fund’s cash realized from the operations of the company after 
payment of all cash expenditures of the Fund, including, but not limited to all operating expense, 
administration, legal and accounting costs, cash reserve and interest reserve and retentions as the Board 
reasonably determines to be necessary. and the Management Fee paid to the Investment Manager.  For the 
avoidance of doubt, it excludes the Performance Fee. 
 

LEGAL PROCEEDINGS 

 
Neither the Fund nor the Investment Manager is now or has since their date of formation been involved 
in any material litigation or arbitration. 
 

 
MODIFICATION OF RIGHTS ATTACHING TO THE PARTICIPATING SHARES 

The special rights attached to the Participating Shares of any Class may from time to time (whether or not 
the Fund is being liquidated) only be materially adversely varied or abrogated with the consent in writing 
of the holders of at least two thirds of the issued Participating Shares of the relevant Class, or with the 
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sanction of a resolution passed by Shareholders holding at least two thirds of all the Participating Shares 
of the relevant Class then in issue. 

All the provisions of the Articles of Association as to general meetings of the Fund apply to every such 
separate meeting, except that the necessary quorum at any such meeting is one or more persons at least 
holding or representing by proxy at least one third of the issued Participating Shares then in issue except 
that at an adjourned meeting of the Shareholders those shareholders who are present in person or by proxy 
shall constitute a quorum. 

The rights attaching to the Participating Shares shall be deemed not to be varied by the creation, allotment 
or issue of further Participating Shares ranking pari passu with the Participating Shares or ranking behind 
the Participating Shares, the redemption or repurchase of any Participating Shares, the passing of a 
Directors resolution to change or vary the investment objective, investment technique and strategy and/or 
investment policy, or any modification of the fees payable to any service provider to the Fund. 

DIRECTORS 

The Articles of Association contain, among other things, provisions relating to Directors as follows: (i) 
provided a Director who is in any way, whether directly or indirectly, interested in a contract or proposed 
contract with the Fund declares (whether by specific or general notice) the nature of his interest at a 
meeting of the Directors that Director may vote in respect of any contract or proposed contract or 
arrangement notwithstanding that he may be interested therein and if he does so his vote shall be counted 
and he may be counted in the quorum at any meeting of the Directors at which any such contract or 
proposed contract or arrangement shall come before the meeting for consideration; (ii) a Director may 
hold any other office or place of profit under the Fund (other than the office of auditor) in conjunction 
with his office of Director for such period and on such terms (as to remuneration and otherwise) as the 
Directors may determine; (iii) every Director, alternate Director, the Secretary, Assistant Secretary, or 
other officer for the time being and from time to time of the Fund (but not including the Fund’s auditors) 
and the personal representatives of the same shall be indemnified and secured harmless out of the assets 
and funds of the Fund against all actions, proceedings, costs, charges, expenses, losses, damages or 
liabilities incurred or sustained by him in or about the conduct of the Fund’s business or affairs or in the 
execution or discharge of his duties, powers, authorities or discretions, including without prejudice to the 
generality of the foregoing, any costs, expenses, losses or liabilities incurred by him in defending 
(whether successfully or otherwise) any civil proceedings concerning the Fund or its affairs in any court 
whether in the Cayman Islands or elsewhere; (iv) no Director, alternative Director, Secretary, Assistant 
Secretary or other officer of the Fund (but not including the Fund’s auditors) shall be liable: 

(a) for the acts, receipts, neglects, defaults or omissions of any other Director or officer or 
agent of the Fund; 

(b) for any loss on account of defect of title to any property of the Fund; 

(c) on account of the insufficiency of any security in or upon which any money of the Fund 
shall be invested; 

(d) for any loss incurred through any bank, broker or other similar person; 

(e) for any loss occasioned by any negligence, default, breach of duty, breach of trust, error 
of judgement or oversight on his part; or  
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(f) for any loss, damage or misfortune whatsoever which may happen in or arise from the 
execution or discharge of the duties, powers authorities, or discretions of his office or in 
relation thereto, unless the same shall happen through his own dishonesty, 

unless the same shall happen through his own dishonesty, willful default or fraud as determined by a 
court of competent jurisdiction.  
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RISK FACTORS 
 

The purchase of Participating Shares in the Fund involves a high-degree of risk.  Prospective Investors 

should carefully consider the risks described below in addition to other information set forth in this 

Memorandum before making a business and/or financial decision to become an Investor of the Fund and 

purchase Participating Shares. The risks and uncertainties described below are not exclusive.  Additional 

risks and uncertainties not presently known or that the Fund currently deems immaterial may also impair 

its business operations.  If one or more of the following risks actually occur, the Fund’s business 

operations and financial condition could be materially adversely affected.  In that case, an Investor may 

lose all or part of his or her financial participation. 

 
Investors should not rely on forward-looking statements in this Memorandum. 

 
This Memorandum (and the documents made available to potential Investors) contains forward-looking 
statements involving risks and uncertainties.  These statements relate to future events or the Fund’s future 
financial performance.  Any statement that is not a reference to historical fact is a forward-looking 
statement.  For example, in some cases, Investors can identify forward-looking statements by terminology 
such as “could,” “may,” “will,” “should,” “expect,” “plan,” “intend,” “anticipate,” “believe,” “estimate,” 
“predict,” “potential” or “continue,” the negative of such terms, or other comparable terminology.  These 
statements are only hypotheses and predictions.  Actual events or results may, and often do, differ 
materially.  In evaluating these statements, Investors should specifically consider various important 
factors including the risks described above and below under “Risk Factors” and in other parts of this 
Memorandum.  These factors may cause actual results to differ materially from any forward-looking 
statement. 
 
Although the expectations reflected in all forward-looking statements are reasonable, the Fund cannot 
guarantee future results, levels of activity, performance or achievements.  Moreover, neither the Fund nor 
any other person assumes responsibility for the accuracy and completeness of any forward-looking 
statements.  The Fund is under no duty to update any of the forward-looking statements after the date of 
this Memorandum to conform them to actual results or to changes in the Fund’s expectations. 

 
Risks Related to the Fund’s Business 
 
The amount and timing of distributions, if any, may vary.  

 
There are many factors that can affect the availability and timing of cash distributions paid to the Fund’s 
Investors such as the Fund’s ability to receive interest payments from the borrower, the Fund’s operating 
expense levels, as well as many other variables.  The Fund may not generate sufficient cash flow from 
operations to pay any distributions to the Fund’s Investors.  The actual amount and timing of 
distributions, if any, will be determined by Investment Manager in its discretion, based on its analysis of 
the Fund’s actual and expected cash flow, capital expenditures and investments, availability of reserves, 
as well as general financial conditions. Any distribution will always be subject to applicable law, 
including satisfaction of a solvency test under Cayman Islands law. Actual cash available for distribution 
may vary substantially from estimates made by Investment Manager.  In addition, to the extent the Fund 
invests in REBEL development, the Fund’s ability to make distributions may be negatively impacted, 
especially while the Fund is raising capital and investing. 
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If the Fund cannot generate sufficient cash flow from operations, determined in accordance with the U.S. 
GAAP, to fully fund distributions during any given period, some or all of the Fund’s distributions for any 
period may be paid from retained cash flow, from reserves, from borrowings, or from cash flow from 
investing activities, including the net proceeds from the sale of the Fund’s assets. The Fund has not 
limited the amount of monies from any of these sources that may be used to fund distributions.  
Distributions from these sources reduces the amount of money available to invest in real estate assets. 
 
Market disruptions may adversely impact many aspects of the Fund’s operating results and operating 

conditions. 

 
The financial markets have undergone pervasive and fundamental disruptions in recent years.  The 
disruptions have had and may continue to have an adverse impact on the availability of credit to 
businesses generally, and any future disruptions could lead to further weakening of the U.S. and global 
economies.  The business may be affected by market and economic challenges experienced by the U.S. 
economy or media industry as a whole or by the local economic conditions, including the dislocations in 
the credit markets and general global economic recession.  If these conditions occur after the Fund begins 
investing, they may materially affect the value and its ability to pay distributions.  For these and other 
reasons, Investment Manager cannot assure Investors that the Fund will be profitable or that Investment 
Manager will realize growth in the value of the Fund investments. 

 
The Fund may suffer from delays in financing the portfolio. 

 
Regardless of the amount of capital the Fund raises or borrows, the Fund may experience delays in 
deploying the Fund’s capital or in realizing a return on the capital the Fund invests.  The more money the 
Fund raises in this offering, the more important it will be to invest the net offering proceeds promptly.  
The Fund could suffer from delays in the Borrower’s ability to produce and/or distribute the assets as a 
result of competition in the relevant market or regulatory requirements such as those imposed by the U.S. 
SEC.  The Fund also may experience delays as a result of negotiating or obtaining the necessary 
documentation to close a project.  Further, the Fund’s investments may not yield immediate returns, if at 
all. 

The Fund also may invest the net proceeds the Fund receives from this offering in short-term, highly-
liquid but very low yield investments.  These yields will be less than the distribution yield paid to 
Investors, requiring Investment Manager to earn a greater return from the Fund’s other investments to 
make up for this “negative spread.” There is no assurance the Fund will be able to do so.  Further, the 
Fund may use the principal amount of these investments, and any returns generated on these investments, 
to pay expenses or to acquire real estate assets instead of funding distributions with these amounts. 

Investment Manager may change the Fund’s investment policies, which could alter the nature of 
Investors’ investment. 

 
The Investment Manager may review the Fund’s investment policies to determine that the policies are in 
the best interest of the Fund’s Investors.  These policies may change over time.  The methods of 
implementing the investment policies may also vary, as new investment techniques are developed. The 
Fund’s investment policies, the methods for implementing them, and other objectives, policies and 
procedures may be altered by Investment Manager, without the approval of the Fund.  As a result, the 
nature of Investors’ investment could change without their consent.  A change in the Fund’s investment 
strategy may materially adversely affect the Fund’s ability to achieve the Fund’s investment objectives. 
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The Fund relies on Investment Manager, Investment Advisor and its affiliates to manage and advise 
the Fund’s operations including this offering.  Any material adverse change in Investment Manager’s 
financial condition or the Fund’s relationship with Investment Manager could have a material adverse 
effect on the Fund’s business and ability to achieve the Fund’s investment objectives. 

 
The Fund depends on Investment Manager, the Investment Advisor and its affiliates to manage and advise 
the Fund’s operations including this offering.  Investment Manager and its affiliates have numerous 
private programs and through its affiliates have provided offering, asset, investment and other 
management and ancillary services to these entities.  From time to time, Investment Manager or the 
applicable affiliate has waived fees or made capital contributions to support these private programs.  
Investment Manager or its applicable affiliates or subsidiaries may waive fees or make capital 
contributions in the future. 
 
Further, Investment Manager and its affiliates may from time to time be parties to litigation or other 
claims arising from these entities or providing these services.  As such, Investment Manager and these 
other entities may incur costs, liabilities or other expenses arising from litigation or claims that are either 
not reimbursable or not covered by insurance.  Future waivers of fees, additional capital contributions or 
costs, liabilities or other expenses arising from litigation or claims could have a material adverse effect on 
Investment Manager’s financial condition and ability to fund itself to the extent necessary. 
 
If Investment Manager loses or is unable to obtain key personnel, the Fund’s ability to implement the 
Fund’s investment strategies could be hindered. 

 
The Fund’s success depends to a significant degree upon the contributions of certain of the executive 
officers and other key personnel of Investment Manager and its affiliates.  The Fund or Investment 
Manager has agreements with these persons, either as employees, independent contractors, consultants, or 
advisors, as applicable (collectively “work agreements”).  These work agreements may provide that, aside 
from reimbursements, such person only benefits financially after the Investor has received the Interest and 
the Fund cannot guarantee that all, or any particular one, will remain affiliated with Investment Manager 
or with them.  If any of the key personnel of Investment Manager were to cease their affiliation with 
Investment Manager, the Fund’s results and ability to pursue the Fund’s business plan could suffer.  
Further, the Fund does not intend to separately maintain “key person” life insurance that would provide 
Investment Manager with proceeds in the event of death or disability of these persons.  The Fund believes 
the Fund’s future success depends, in part, upon the ability of Investment Manager to hire and retain 
highly skilled managerial, operational and marketing personnel.  Competition for such personnel is 
intense, and the Fund cannot assure Investors that Investment Manager will be successful in attracting and 
retaining skilled personnel.  If Investment Manager loses or is unable to obtain the services of key 
personnel, the Fund’s ability to implement the Fund’s investment strategies could be delayed or hindered, 
and the value of Investors’ investment could decline. 
 
If the Fund internalizes the Fund’s management functions, the Fund may be unable to retain key 
personnel. 

 
At some point in the future, the Fund may consider internalizing the functions performed for it by 
Investment Manager.  Even if the Fund internalizes the Fund’s management functions, the Fund may not 
be able to hire certain key employees of Investment Manager and its affiliates, even if the Fund is allowed 
to offer them positions with the Fund.  Failure to hire or retain key personnel could result in increased 
costs and deficiencies in the Fund’s disclosure controls and procedures or the Fund’s internal control over 
financial reporting.  These deficiencies could cause Investment Manager to incur additional costs and 
divert management’s attention from most effectively managing the Fund’s investments. 
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Competition with other ventures of Investment Manager and its principals. 
 
Investment Manager and its principals own and/or manage other investment programs or intend to own 
and/or manage other investment programs.  These activities may compete for the time and resources of 
Investment Manager’s personnel.  Additionally, certain investments may compete with the Fund’s 
projects.  The Fund will not have the legal right to compel Investment Managers’ personnel to allocate 
their time in the Fund’s favor, nor to forego opportunities for the sake of the Fund’s interests. 
 
Related party transactions. 
 
Investment Manager and one or more of its affiliated entities, including other funds and companies it 
manages, may finance other film or media opportunities and/or publish an offering around the same time 
as this Offering.  The Fund will pay certain costs, expenses and fees related to each transaction, including 
legal fees. While the Fund will endeavor to pay no more than the fair market value for these fees and 
costs, there are no assurances that these fees and costs will be representative of the fair market value.  
Further, Investment Manager will receive a Fund Management Fee of up to one percent (1.00%) of the 
Net Asset Value of the Fund Assets as calculated by the Calculation Agent on a quarterly basis and may 
receive a Performance Fee based on the Funds ROI. 
 
The Fund operates in a highly competitive industry. 

 
The film industry is subject to significant competition and pricing pressures.  Competition may arise from 
new or existing production companies.  The Fund may face competition from other funds and investors. 
 
Origination Fee, Producer Fee and Fund Management Fee. 
 
The Fund will pay the Origination Fee and Producer Fee to the Investment Advisor and the Fund 
Management fee to the Investment Manager regardless of the performance of the Fund’s investments.  
The Investment Manager’s entitlement to non-performance-based compensation might reduce its 
incentive to devote the time and effort of its professionals to seeking profitable opportunities for the 
Fund’s investments. 
 
No Right to Control the Fund’s Operations. 
 
Investors will have no opportunity to control the day-to-day operations of the Fund, including investment 
and disposition decisions.  In order to safeguard their limited liability from the liabilities and obligations 
of the Fund, Investors must rely entirely on the Board and the Investment Manager to conduct and 
manage the affairs of the Fund. 
 
No Investor Approval for Investments. 
 
No Investor will have the opportunity to personally evaluate the relevant economic, financial and other 
information that will be used by the Fund in developing, originating or financing investments or the Fund 
Pictures.  Accordingly, an investor must rely upon the ability of the Fund and the Investment Manager 
(acting, as the case may be, on the advice from the Investment Advisor) to develop, originate or finance 
investments which are consistent with the investment objectives of the Fund. 
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Fund Expenses. 
 
The Fund Expenses may be a higher percentage of net assets than would be found in other investment 
entities. 
Absence of Recourse to and Indemnification of the Board and Investment Manager. 
 
The Fund’s Articles limits the circumstances under which the Board, the Investment Manager, the 
Investment Advisor, their affiliates and principals can be held liable to the Fund.  As a result, the 
Investors may have a more limited right of action in certain cases than they would in the absence of such 
provisions. 
 
Possibility of Fraud or Other Misconduct of Employees and Service Providers. 
 
Misconduct by employees of the Investment Manager, the Investment Advisor, service providers to the 
Fund Structure and/or their respective affiliates could cause significant losses to the Fund.  Misconduct 
may include entering into transactions without authorization, the failure to comply with operational and 
risk procedures, the improper use or disclosure of confidential information, which could result in 
litigation or serious financial harm, including limiting the Fund’s business prospects or future marketing 
activities, and non-compliance with applicable laws or regulations and the concealing of any of the 
foregoing. Such activities may result in reputational damage, litigation, business disruption and/or 
financial losses to the Fund. 
 
Supplementary Agreements with Investors. 
 
In connection with an investor’s subscription for Participating Shares, the Investment Manager may enter 
into a side letter or similar agreement (a “Supplementary Agreement”) with such new Investor.  A 
Supplementary Agreement may provide for, among other things, a reduction or waiver of fees.  The entry 
into any Supplementary Agreement would not require the vote or consent of any applicable Investors.  In 
addition, the terms of any such Supplementary Agreement will not be disclosed to other Investors unless 
the Investment Manager, in their sole discretion, otherwise agree. 
 
Confidential Information. 
 
The documents relating to the Fund will contain confidentiality provisions intended to protect proprietary 
and other information relating to the Fund.  To the extent that such information is publicly disclosed, 
competitors of the Fund may benefit from such information, thereby adversely affecting the Fund and the 
economic interests of the Investors. 
 
Public Disclosure Obligations. 
 
The Fund may be required to disclose confidential information relating to its investments and its financial 
results to third parties that may request such information if and to the extent required by U.S. federal, 
state or local law or regulation applicable to the Fund or any of the Investors, including those that are 
public agencies or governmental bodies. Such disclosure obligations may adversely affect certain 
Investors, particularly Investors who are not otherwise subject to public disclosure of information relating 
to the private holdings of funds in which they invest. 
 
Electronic Delivery of Information. 
 
Information with respect to the Fund may be delivered to such Investor electronically.  There are risks 
associated with such electronic delivery including, but not limited to, that e-mail messages are not secure 



 

42 
MHC-18597656-4 

and may contain computer viruses or other defects, may not be accurately replicated on other systems, or 
may be intercepted, deleted or interfered with without the knowledge of the sender or the intended 
recipient. 
 
 
 

Cybersecurity Risk 
 
With the increased use of technologies such as the internet to conduct business, the Fund is susceptible to 
operational, information security and related risks. In general, cyber incidents can result from deliberate 
attacks or unintentional events.  Cyber-attacks include, but are not limited to, gaining unauthorized access 
to digital systems (e.g., through “hacking” or malicious software coding) for purposes of 
misappropriating assets or sensitive information, corrupting data, or causing operational disruption. 
Cyber-attacks may also be carried out in a manner that does not require gaining unauthorized access, such 
as causing denial-of-service attacks on websites (i.e., efforts to make network services unavailable to 
intended users).  Cyber incidents affecting the Fund’s or the Investment Manager’s service providers have 
the ability to cause disruptions and impact business operations, potentially resulting in financial losses, 
interference with the Fund’s ability to value its securities or other investments, impediments to trading, 
the inability of Investors to transact business, violations of applicable privacy and other laws, regulatory 
fines, penalties, reputational damage, reimbursement or other compensation costs, or additional 
compliance costs.  Similar adverse consequences could result from cyber incidents affecting 
counterparties with which the Fund engage in transactions, governmental and other regulatory authorities, 
exchange and other financial market operators, banks, brokers, dealers, insurance companies and other 
financial institutions (including financial intermediaries and service providers for Investors) and other 
parties. In addition, substantial costs may be incurred in order to prevent any cyber incidents in the future. 
While the Fund’s service providers may have established business continuity plans in the event of, and 
risk management systems to prevent, such cyber incidents, there are inherent limitations in such plans and 
systems including the possibility that certain risks have not been identified. Furthermore, the Fund and the 
Board cannot control the cyber security plans and systems put in place by its/their service providers or 
any other third parties whose operations may affect the Fund.  The Fund and Investors could be 
negatively impacted as a result. 
 
 
Risks Related to the Offering 
 
Investors’ investment may be subject to risks arising under U.S. securities laws. 

 
The Participating Shares are being sold to Investors pursuant to the exemptions from registration 
requirements under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”), provided by 
Section 4(a)(2) of the Act and Regulation D (Rule 506(c)) promulgated thereunder.  The Jumpstart Our 
Business Startups Act, or JOBS Act, was enacted on April 5, 2012, to, among other things, reduce 
barriers to capital formation, particularly for smaller companies.  The JOBS Act required the SEC to 
adopt rules amending existing exemptions from registration under the U.S. Securities Act of 1933 and 
creating new exemptions that permit issuers of securities to raise capital without SEC registration.  On 
July 10, 2013, the SEC adopted amendments to Rule 506 of Regulation D and Rule 144A under the U.S. 
Securities Act to implement the requirements of Section 201(a) of the JOBS Act.  Section 201(a) of the 
JOBS Act required the SEC to eliminate the prohibition on using general solicitation under Rule 506 
where all purchasers of the securities are accredited investors and the issuer takes reasonable steps to 
verify that the purchasers are accredited investors.  To implement Section 201(a), the SEC adopted 
paragraph (c) of Rule 506.  Under Rule 506(c), which became effective on September 23, 2013, issuers 
can offer securities through means of general solicitation, provided that, i) all purchasers in the offering 
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are accredited investors, ii) the issuer takes reasonable steps to verify their accredited investor status, and 
iii) certain other conditions in Regulation D are satisfied.  The Fund has taken reasonable measures to 
ensure compliance with Rule 506(c), but as this is a new and developing area of law, it may be 
determined that the Fund is not exempt under Rule 506(c) and the Investor will have a right to rescission 
which will harm the Fund’s ability to perform. 
 
In addition, the Fund has represented that this Memorandum does not contain any untrue statements of a 
material fact nor omit to state a material fact necessary in order to make the statements made, in light of 
the circumstances under which they were made, not misleading.  However, if these representations are 
inaccurate with respect to a material fact or if this Offering otherwise fails to qualify for an exemption 
under federal or state securities laws, then each Investor may have the right under U.S. federal or state 
securities laws to rescind his/her purchase and receive back his/her purchase price in full, plus interest 
less income received upon the tender of the securities purchased by him/her.  If some Investors were to 
successfully seek rescission, the Fund could face severe financial demands that could adversely affect it 
as a whole, including the interests of non-rescinding Investor. 
 
Investors’ return on their investment in the Fund’s Participating Shares may be reduced if the Fund is 
required to register as an investment company under the U.S. Investment Company Act of 1940. 

 
The Fund intends to engage primarily in the business of financing of a portfolio of independent movies 
produced and distributed by REBEL and is not registered and does not intend to register itself as an 
investment company in the United States under the U.S. Investment Company Act.  If the Fund becomes 
obligated to register as an investment company in the United States, the registered entity would have to 
comply with substantial regulation under the U.S. Investment Company Act with respect to capital 
structure (including the registered entity’s ability to use borrowings), management, operations, 
transactions with affiliated persons (as defined in the U.S. Investment Company Act) and portfolio 
composition, including disclosure requirements and restrictions with respect to diversification and 
industry concentration, and other matters.  Compliance with the U.S. Investment Company Act would 
limit the Fund’s ability to make certain investments and require Investment Manager to significantly 
restructure the Fund’s operations and business plan.  The costs the Fund would incur and the limitations 
that would be imposed on Investment Manager as a result of such compliance and restructuring would 
negatively affect the value of the Fund’s Participating Shares, the Fund’s ability to make distributions and 
the sustainability of the Fund’s business and investment strategies. 
 
The Fund intends to provide a loan facility to REBEL and invest in a portfolio of independent movies 
produced and distributed by REBEL, through a loan and security agreement and profit participation 
agreement with REBEL. All of the Fund’s holdings participation will be in REBEL wholly owned limited 
liability company subsidiaries, and therefore, generally will not constitute “investment securities”. 
Accordingly, the Fund believes that the Fund will not be considered as an investment company under 
Section 3(a)(1)(C) of the U.S. Investment Company Act. 

 
The Fund intends to conduct its operations directly so that the Fund is not registered nor will the Fund be 
required to register as an investment company under the US. Investment Company Act.  Section 3(a)(1) 
of the U.S. Investment Company Act, in relevant part, defines an investment company as (i) any issuer 
that is, or holds itself out as being, engaged primarily in the business of investing, reinvesting or trading 
in securities, or (ii) any issuer that is engaged, or proposes to engage, in the business of investing, 
reinvesting, owning, holding or trading in securities and owns, or proposes to acquire, “investment 
securities” having a value exceeding forty percent (40%) of the value of its total assets (exclusive of 
government securities and cash items) on an unconsolidated basis, which the Fund refers to as the ”40% 
test”. The term “investment securities” generally includes all securities except government securities and 
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securities of majority-owned subsidiaries that are not themselves investment companies and are not 
relying on the exemption from the definition of investment company under Section 3(c)(1) or Section 
3(c)(7) of the U.S. Investment Company Act.  The Fund intends to be primarily engaged in the business 
of financing a portfolio of independent movies and, as such, expect to fall outside of the definition of an 
investment company under Section 3(a)(1)(A) of the U.S. Investment Company Act.  The Fund also 
intends to conduct the Fund’s operations so that the Fund complies with the 40% test. 
 
Accordingly, the Fund believes that the Fund will not be considered an investment company under either 
Section 3(a)(1)(A) or Section 3(a)(1)(C) of the U.S. Investment Company Act.   
 
Because the Fund’s initial capitalization is thin, the Fund is dependent upon the net proceeds of this 
offering to conduct the Fund’s proposed business activities.  If the Fund is unable to raise substantially 
more than the Minimum Offering Amount, the Fund may not be able to invest in a diverse portfolio of 
assets and an investment in the Fund’s Participating Shares will be subject to greater risk. 

 
The Fund currently does not have sufficient capital to fund the loan facility to REBEL and therefore 
invest in a diverse portfolio of independent movies produced and distributed by REBEL.  The Fund is 
dependent upon the net proceeds of this offering to implement the Fund’s business strategy, and you, 
rather than the Fund, will incur the bulk of the risk if the Fund is unable to raise substantial funds.  This 
offering is being made on a “best efforts” basis, meaning that Investment Manager’s officers and 
securities dealers participating in the Offering, if any, are only required to use their good faith efforts and 
reasonable diligence to sell the Participating Shares, and have no firm commitment or obligation to 
purchase any of the Participating Shares.  As a result, the Fund does not know the amount of proceeds 
that will be raised in this offering, which may be substantially less than the amount the Fund would need 
to achieve a broadly diversified portfolio. 
 
If the Fund is unable to raise substantially more than the Minimum Offering Amount of Ten Million and 
00/100 dollars ($10,000,000), the Fund will make very few investments, resulting in less diversification 
in terms of the number of investments the Fund makes.  If the Fund only raises the minimum amount, the 
Fund may only be able to finance one or two assets.  A lack of diversification would increase the 
likelihood that any single investment’s performance would materially affect the Fund’s overall investment 
performance.  Additionally, the Fund’s inability to raise substantial funds would increase the Fund’s fixed 
operating expenses as a percentage of gross income. 
 
The Fund depends on Investment Manager to raise funds in this offering.  Events that prevent 
Investment Manager from serving in that capacity would jeopardize the success of this offering. 

 
The success of this Offering depends, to a large degree, on the efforts of Investment Manager, Investment 
Manager and its affiliates.  The Investment Manager has recently been formed and has limited capital and 
resources available to retain the personnel necessary to market and sell Participating Shares on the Fund’s 
behalf or manage the affairs of the Fund.  In the event that Investment Manager became unable to serve in 
the capacity of Investment Manager for this or any other offering of the Fund’s Participating Shares, the 
Fund believes that it could be difficult to secure the services of another Investment Manager.  Therefore, 
any event that hinders the ability of Investment Manager to conduct the offering on the Fund’s behalf 
would jeopardize the success of the offering. 
 
Business and Regulatory Risks of Private Investment Funds. 
 
The financial services industry generally, and the activities of private investment funds and their 
managers in particular, have recently been subject to intense and increasing regulatory scrutiny.  Such 
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scrutiny may increase the Fund’s exposure to potential liabilities and to legal, compliance and other 
related costs.  Increased regulatory oversight may also impose additional administrative burdens on the 
Board and the Investment Manager, including, without limitation, responding to investigations, 
implementing new policies, procedures and reporting requirements.  Such burdens may divert the Board’s 
and the Investment Manager’s time, attention and resources from its activities on behalf of the Fund.  This 
Memorandum cannot address or anticipate every possible current or future regulation that may affect the 
Fund, the Board, the Investment Manager, the Investment Advisor or their respective businesses.  Such 
regulations may have a significant impact on the Fund, the Board, the Investment Manager, the 
Investment Advisor or the operations thereof. 
 
No Separate Counsel 

 
Rooney Nimmo in the United States (“Rooney”) acts as U.S. legal counsel to the Board, Investment 
Manager, the Investment Advisor and the Fund and and Walkers in the Cayman Islands (“Walkers”) acts 
a Cayman Islands legal counsel to the Fund (together “Counsel”).  Counsel’s representation of the Board, 
the Investment Manager, the Investment Advisor and their respective affiliates, as applicable, is limited to 
specific matters as to which Counsel has been specifically consulted by such persons.  Equally, Counsel’s 
representation to the Fund is limited to specific matters as to which Counsel has been specifically 
consulted by such persons.  Matters may exist which could have a bearing on the Fund, the Board, the 
Investment Manager and/or the Investment Advisor as to which neither Counsel has been consulted.  In 
addition, Counsel does not undertake to monitor the compliance of the Board, the Investment Manager, 
the Investment Advisor and the Fund with the Fund’s investment objectives, valuation procedures and 
other guidelines set forth herein, nor does Counsel monitors compliance with applicable laws (except as 
contemplated by the scope of their respective representation).  In advising on the preparation of and 
review of this Memorandum, Rooney and Walkers relied upon information supplied by the Board, the 
Investment Manager, and/or the Investment Advisor and Rooney and Walkers have not independently 
verified the accuracy and completeness of the information set forth herein concerning the Board, the 
Investment Manager, the Investment Advisor, the Fund and/or their respective affiliates and personnel.  
Counsel will not be representing the Investors and no independent counsel has been engaged to represent 
the Investors. 
 
Risks Related to Investments in Films and the Producer 
 
Competitive Marketplace; Difficulty of Locating Suitable Investments 
 
There is currently, and will likely continue to be, substantial competition for investment opportunities in 
feature films from studios and private investors with investment objectives and strategies identical or 
similar to those of the Fund.  The Fund will compete with a variety of companies for access to theatrical 
outlets for feature length theatrical motion pictures, acquisitions of characters, storylines, ideas and 
treatments with which to build its library, the recruitment and retention of talented personnel, and the 
licensing and distribution of its proprietary products.  Almost all of the Fund’s potential competitors, 
particularly the major U.S. studios, have longer operating histories, greater name recognition and 
significantly greater financial, technical, marketing and other resources, while other independent 
production companies may have less overhead than the Fund.  
 
Oversupply of Motion Pictures in the Market; Seasonal Variation 
 
Despite a general increase in market size, the number of motion pictures released by competitors, 
particularly the major U.S. theatrical motion picture studios, especially during peak periods, may create 
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an oversupply of product in the market, and may reduce the revenues and make it more difficult for the 
motion pictures to succeed.  Oversupply may become most pronounced during peak release times.  An 
oversupply of competing motion pictures may have a negative impact on the success of the motion 
pictures.  Moreover, the Fund cannot guarantee that all of the motion pictures will be released during peak 
release times or as scheduled and, therefore, some or all of the motion pictures miss potentially higher 
revenues.  Due to the timing and availability of its release and license periods for television and other 
media, the Fund’s revenues and operating results may fluctuate.  The Fund’s business may also 
experience some seasonality due to, among other things, seasonal advertising patterns and seasonal 
influences on people’s viewing habits and attendance, which may make it difficult to estimate future 
operating results based on the results of any specific quarter. 
 
Business and Market Risks 
 
Motion picture production and distribution is highly speculative and inherently risky.  The investments 
made by the Fund may involve a high degree of business and financial risk that can result in substantial 
losses.  In particular, these risks could arise from the effectiveness of film distribution efforts; production 
budget overruns; death or disability of performers; technical complications with special effects or other 
aspects of production; shortages of necessary equipment; damage to film negatives, master tapes and 
recordings; effectiveness of service providers and other sources of capital for projects in which the Fund 
invests; changes in national or international economic and market conditions; changes in entertainment 
and film industry conditions; adverse weather conditions; natural disasters such as earthquakes and 
tsunamis; and changes in laws, regulations, fiscal policies or political conditions of countries in which 
investments are made or material activities are conducted, including the risks of war and the effects of 
terrorist attacks.  Regulation generally, including tax laws and regulations, whether in the United States or 
abroad, could increase the cost and decrease the profitability of the Producer and the cost of operating the 
Fund.  The projected costs of a motion picture at the time it is set for production or acquired may increase 
significantly, and the date of completion may be substantially delayed due to the exigencies of 
production. Increased costs may make it less likely that the theatrical motion picture will recoup its 
production costs, and delays in production may result in a theatrical motion picture not being ready for 
release at the intended time and postponement to a potentially less favorable time, all of which could 
cause a decline in gross receipts for the theatrical motion picture. The possibility of partial or total loss of 
capital will exist, and investors should not invest in the Fund unless they can readily bear the 
consequences of such a loss. 

 
Growing Motion Picture Production and Marketing Costs 
 
The costs of production and marketing feature length motion pictures may increase in the future, which 
may make it more difficult for a motion picture to generate a profit or compete against other motion 
pictures.  These costs may continue to increase in the future, which may make it more difficult for the 
Fund Pictures to generate a profit or compete against other motion pictures.  Historically, production costs 
and marketing costs have risen at a rate faster than increases in either domestic admission to movie 
theatres or admission ticket prices.  A continuation of this trend would leave the Fund more dependent on 
other media, such as home video, television, international markets and new media for revenue. 
 
Audience Acceptance 
 
The Fund’s success is dependent, in large part, on audience/consumer acceptance of the film projects, 
which is extremely difficult to predict and therefore inherently risky. The Board, the Investment Manager 
and the Investment Advisor cannot predict the economic success of any particular film in which the Fund 
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invests in because the revenue derived from the distribution of a film (which does not necessarily bear 
any correlation to the production or distribution costs incurred) depends primarily upon its acceptance by 
the public, which cannot be predicted with any significant accuracy.  The economic success of a film also 
depends upon the public’s acceptance of competing products, the availability of alternative forms of 
entertainment and leisure time activities, general economic conditions, and other factors, all of which can 
change and cannot be predicted with certainty. 
 
 

 

Changes in Market due to Technological Developments 
 
The motion picture industry continues to undergo significant changes due to technological developments. 
The Board, the Investment Manager and Investment Advisor cannot accurately predict the overall effect 
that technological growth or the availability of alternative forms of entertainment may have on the 
revenue generated by, or the profitability of, the films in which the Fund invests.  In addition, certain 
outlets for the distribution of theatrical motion pictures that the Producer intends to use may not obtain the 
public acceptance that is or was previously predicted. 
 
Piracy 
 
Piracy, including digital and Internet piracy, may decrease revenue received from the exploitation of the 
films. Entertainment content piracy is extensive in many parts of the world and is made easier by 
technological advances and the conversion of theatrical motion pictures into digital formats, which 
facilitates the creation, transmission and sharing of high-quality, unauthorized copies of media products, 
on videotapes and DVDs, from pay-per- view through set top boxes and other devices, and through 
unlicensed broadcasts on free TV and the Internet.  Even when preventative measures and technologies 
are applied, there can be no assurance that the highest levels of security and anti-piracy measures will 
prevent piracy. 
 
Unauthorized copying and piracy are prevalent in territories outside of the U.S., Canada and Western 
Europe, where the Producer may have difficulty enforcing its intellectual property rights in films it owns.  
The U.S. government has publicly considered implementing trade sanctions against specific countries 
that, in the opinion of the U.S. government, do not make appropriate efforts to prevent copyright 
infringements of U.S. produced motion pictures.  There can be no assurance, however, that U.S. 
government trade sanctions will be enacted or, if enacted, be effective. If enacted, such sanctions could 
impact the amount of revenue that the Fund realizes from the international licensing of films, depending 
upon the countries subject to such sanctions and the duration and effectiveness of such sanctions. 
 
Strikes and Other Union Activity 
 
The Fund could be adversely affected by strikes and other union activity.  Each REBEL LLC may employ 
members of one or more of the International Alliance of Theatrical and Stage Employees, or IATSE, 
members of the Screen Actors Guild, or SAG, members of the Directors Guild of America, or DGA and 
members of the Writers Guild of America, or WGA.  A strike by one or more of the unions that provide 
personnel essential to the production of the Fund’s film projects could have a material and adverse effect 
on the Fund Structure’s business and results of operations. 
 
Relationship with Key Talent and Producers. 
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There is intense competition for the caliber of talent required to make high-quality commercial films, 
particularly directors, producers, actors and technical personnel.  If the Producer is unable to attract 
sufficient key talent for the films in which it invests, the Fund’s investment returns would suffer. 
 
International Markets. 
 
The Board expect the Fund to derive revenue from certain non-U.S. markets and will therefore be subject 
to risks inherent in the international distribution of films, all of which are beyond the Fund’s control.  
These risks include, without limitation, (i) laws and policies affecting trade, investment and taxes, 
including laws and policies relating to the repatriation of funds and withholding taxes, and changes in 
these laws; (ii) differing cultural tastes and attitudes, including varied censorship laws; (iii) differing 
degrees of protection for intellectual property; (iv) financial instability and increased market 
concentration of buyers in foreign television markets, including European pay television markets; (v) the 
instability of foreign economies and governments; (vi) collection risk relating to foreign distributors, 
particularly with respect to bankrupt distributors; (vii) fluctuating foreign exchange rates; and (viii) war 
and acts of terrorism. 
 
Potential Claims.  
 
One of the risks of the film business is the possibility of claims that a production and/or production 
techniques misappropriate or infringe on the intellectual property rights of third parties with respect to 
their previously developed theatrical motion pictures, stories, characters, other entertainment or 
intellectual property.  There can be no assurance that infringement or misappropriation claims (or claims 
for indemnification resulting from such claims) will not be asserted or prosecuted against REBEL LLC, 
or even the Fund, or that any assertions or prosecutions will not materially adversely affect the Fund’s 
business, financial condition, or results of operations.  Regardless of the validity or the successful 
assertion of any such claims, the Fund could incur significant costs and diversion of financial and 
management resources with respect to the defense thereof, which could have a material adverse effect on 
the business, financial condition or results of operations of the Fund. 
 
Other Potential Litigation and Audit Costs. 
 
The Producer may be also required to audit third parties and/or litigate in the future to enforce its 
intellectual property rights, or to determine the validity and scope of the proprietary rights of others, or to 
collect revenues due from licensees.  Any such audits and litigation could result in substantial costs and 
diversion of financial and management resources and could have a material adverse effect on the 
business, financial condition or results of operations of the Fund.  In addition to the foregoing, the Fund’s 
rights to audit third parties may be contractually limited both in duration and scope, and the costs of 
exercising such audit rights may outweigh the benefits in many circumstances. 

 
The Fund may take such action as it considers necessary in relation to an investor’s holding or redemption 
proceeds, as a result of relevant legislation and regulations, including but not limited to, AEOI, as further 
detailed in the section of this Memorandum entitled “Taxation”.  Such actions may include, but are not 
limited to the following: 

1. The disclosure by the Fund, the Administrator or such other service provider or delegate of the 
Fund, of certain information relating to an investor to the TIA or equivalent authority and any 
other foreign government body as required by AEOI.  Such information may include, without 
limitation, confidential information such as financial information concerning an investor’s 
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investment in the Fund, and any information relating to any shareholders, principals, partners, 
beneficial owners (direct or indirect) or controlling persons (direct or indirect) of such investor. 

2. The Fund may compulsorily redeem any Participating Shares held by an investor in accordance 
with the terms of this Memorandum and may deduct relevant amounts from a recalcitrant investor 
so that any withholding tax payable by the Fund or any related costs, debts, expenses, obligations 
or liabilities (whether internal or external to the Fund) are recovered from such investor(s) whose 
action or inaction (directly or indirectly) gave rise or contributed to such taxes, costs or liabilities.  
Failure by an investor to assist the Fund in meeting its obligations pursuant to AEOI may 
therefore result in pecuniary loss to such investor. 

Changes in U.S. of Foreign Communications Laws or Other Regulations. 
 
The video programming and distribution industries in the United States are highly regulated by U.S. 
federal laws and regulations issued and administered by various federal agencies, including the Federal 
Communications Commission (“FCC”).  In addition, the U.S. Congress and the FCC currently have under 
consideration, and may in the future adopt, new laws, regulations and policies regarding a wide variety of 
matters that could, directly or indirectly, affect the Fund’s operations.  Copyright and piracy issues may 
also become the subject of regulatory action in addition to the judicial action.  The Fund’s business could 
be affected, potentially materially, by any such new laws, regulations and policies. Similarly, changes in 
regulations imposed by governments in other jurisdictions in which the Fund operate could adversely 
affect its business and results of operations. 
 
Possible Lack of Diversification. 
 
There is no assurance that the Fund will proceed with the loan facility and there is no minimum number 
of pictures or any other assurance as to the degree of diversification.  An early termination of the 
Investment Period would make it even more difficult to achieve the Fund’s desired diversification.   
 
No Control over the Production and Distribution of the Fund Pictures. 
 
As of the date of this Memorandum, possible films have been identified by REBEL. Investors and the 
Fund will be relying on the ability of REBEL to produce and distribute the Fund Pictures, and the Fund 
and the Investors have no control over the production and distribution process including the script, talent 
or director’s selection.  There can be no assurances that REBEL will be able to achieve a level of 
consistent production.  In addition, there can be no guarantee that any of the motion pictures scheduled 
for release will be completed or that completion will occur in accordance with the anticipated schedule or 
budget. 
 
Investments Longer than Term. 
 
REBEL may produce films that cannot reasonably be distributed prior to the date the Fund is dissolved, 
either by expiration of the Term or otherwise. Although the Board has limited ability to extend the Term, 
the Fund may have dispose of investments at a disadvantageous time as a result of dissolution.  In 
addition, although upon the dissolution of the Fund, the Board (or the liquidator) will be required to use 
their reasonable best efforts to reduce to cash or cash equivalents such assets of the Fund as the Board or 
such liquidator deem advisable to sell, subject to obtaining fair value for such assets and any tax or other 
legal considerations, there can be no assurances with respect to the time frame in which the winding down 
and the final distribution of proceeds will occur. 
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Third Party Capital Sources and Production and Distribution Partners. 
 
Fund Pictures may be financed with one or more third-party debt and/or equity capital sources, including 
bank loans and other equity financiers, and may be produced with third-party production and/or 
distribution partners.  As a result, (a) the Fund may be subordinated to such other capital sources and will 
in many instances be what is often referred to as “subordinated financing”, a recoupment tier below other 
sources of production funding; and (b) the Fund’s rights and controls with respect to certain Fund Pictures 
will be subject to the rights and controls of such production and distribution partners, in many cases 
resulting in the Fund not having control over material production and distribution related decisions. 
 
 

Other Third Party Payments. 
 
There are numerous parties that contribute to the production, financing and distribution of any given 
motion picture, including actors, directors, producers and other creative talent, as well as providers of 
U.S. P&A, many of whom will be entitled to compensation tied, in part, to the proceeds generated from 
the exploitation of such pictures.  As a result, the Fund’s share of the profits of Fund Pictures will be 
reduced by amounts payable to such third parties, including guild and union mandated residuals, profit 
participations, gross receipts participations, deferments, box office bonuses and similar payments. 
 
REBEL may not be able to produce and distribute the Fund Pictures. 

 
The success of the Fund Pictures will depend on REBEL’s ability to retain qualified key persons, 
including Yoram Globus and Ori Globus, and other executive management personnel, talent, directors 
and other personnel to produce and distribute the Fund Pictures.  Competition for qualified personnel in 
the movie industry is intense.  If REBEL is unable to retain qualified personnel, its business could suffer 
and the Fund may be impacted.  In addition, REBEL management may not be able to oversee operations 
effectively, or to effectively implement our operating strategy, and any failure to do so could have a 
material adverse effect on its business. 
 

REBEL may not be able to pay the interest payments and/or the principal.  

 
REBEL (the “Borrower”) may not be able to generate enough revenues to pay the interest payments to the 
Fund and may need to raise additional funds to support all of its strategies.  Additional financing may not 
be available to the Borrower on favorable terms, if at all.  If the Borrower cannot raise needed funds on 
acceptable terms or generate enough revenues, it may not be able to develop its business, take advantage 
of future opportunities or respond to competitive pressures or unanticipated requirements.  Should that 
occur it could seriously harm the Borrower’s business, financial condition and results of operations. As a 
result, any loan made to the Borrower could result in an entire loss of the interests and/or the principal 
invested by the Fund.   The Borrower may also require additional capital to fund any costs or expenses 
related to its assets for general working capital purposes.  To the extent the Borrower is unable to make 
additional loans or capital contributions required, the Fund may be affected. 
 
In addition, the Borrower’s actual funding requirements may be greater than anticipated if certain 
assumptions turn out to be incorrect.  Therefore, the Investors should consider the Borrower’s estimates in 
light of the following facts: 
 

• the estimated funding requirements may not reflect sufficient contingency amounts and may 
increase, perhaps substantially, if the Borrower is unable to generate revenues in the amount and 
within the time frame expected or if the Borrower have unexpected cost increases; and, 
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• the Borrower faces many challenges and risks, including those discussed elsewhere in this 

Memorandum. 
 
Any assumptions are subject to numerous risks and uncertainties and are inherently speculative and 

subject to change. 
 
Any financial forecasts provided by REBEL constitute “forward-looking statements”, all of which are 
subject to risk and uncertainties.  The Investors must carefully consider any such statement and should 
understand that many factors could cause actual results to differ from our forward-looking statements.  
Factors that might cause such a difference include, without limitation, decline in demand for independent 
movies, the effect of general economic conditions generally, factors affecting distribution and other risks 
and uncertainties referred to in this document.  Additional risk factors include inaccurate assumptions, 
and projections as well as a broad variety of other risks and uncertainties, including some that are known 
and some that are not.  No forward-looking statement can be guaranteed and actual future results may 
vary materially. 
 
In addition, disruptions in the credit and financial markets, including changes in interest rates, decline in 
consumer confidence, increases in unemployment, decline in economic growth and uncertainty about 
corporate earnings could have a significant negative impact on the global financial and credit markets and 
the overall economy.  Such events could have an adverse impact on financial institutions resulting in 
limited access to capital and credit for many companies.  Furthermore, economic uncertainties make it 
very difficult to accurately forecast and plan future business activities.  Changes in economic conditions, 
changes in financial markets, deterioration in the capital markets or other factors could have an adverse 
effect on the financial position, revenues, results of operations and cash flows of the Borrower. 
 
 
Risks Related to the Investment Manager of the Fund and its Investments  
 
Risks Arising from Provisions of Managerial Assistance. 
 
The Board may designate advisors and other individuals to oversee the investments made on behalf of the 
Fund.  The designation of such individuals and other measures contemplated could expose the Fund to 
claims.  While the Investment Manager intends to manage the Fund in a way that will minimize exposure 
to these risks, the possibility of successful claims cannot be precluded. 
 
Reliance on the Board. 
 
The Board will be primarily responsible for making key creative and investment recommendations of the 
Investment Advisor to the Investment Manager in respect of the Fund.  If such persons cease to devote 
substantially all of their respective business time and attention to the Fund during the Investment Period, 
such event could have a deleterious effect on the Fund. 
 
Time and Attention of Advisory Team. 
 
Many of the key professionals that will be providing services to the Investment Advisor in respect of the 
Fund are also responsible for managing the Investment Advisor’s other activities and their own 
enterprises and may in the future organize, sponsor, manage, and operate additional investment funds.  
They will also be permitted to pursue certain other business activities outside the Fund. 
 
No Investment in Investment Manager or Investment Advisor. 
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Investors’ investment will solely be in Participating Shares of the Fund.  Investors will neither own nor 
have an interest in the Investment Manager or the Investment Advisor. 
 
 
Tax Risks 
 
Legislative or regulatory action could adversely affect Investors. 

 
Changes to the Cayman Islands tax laws may adversely affect the taxation of the Fund.  Changes to the 
U.S. tax laws are more likely to occur, and these changes may adversely affect the taxation of the Fund.  
Any such changes could have an adverse effect on an investment.  Investors are encouraged to consult 
with their own tax advisor with respect to the status of legislative, regulatory or administrative 
developments and proposals and their potential effect on an investment in the Participating Shares.  
Investors also should note that Investment Manager’s counsel’s tax opinion, if one is provided, is based 
upon existing Cayman Islands and U.S. law and Treasury Regulations, applicable as of the date of its 
opinion, all of which are subject to change, either prospectively or retroactively. 
 

General Investment Risks 

 
The Fund is newly formed with no operating history and Investors will not have the benefit of 
reviewing the Fund’s past performance. 

 
The Fund was incorporated on July 3, 2018.  Accordingly, the Fund has limited to no operating history.  
As a result, Investors will not be able to review the Fund’s past performance to determine the likelihood 
of achieving the Fund’s investment objectives.  Investors should consider an investment in the Fund’s 
Participating Shares in light of the risks, uncertainties and difficulties frequently encountered by other 
newly formed companies with similar objectives.  The Fund has no external source of financing and is 
relying on capital contributions received via this Offering.  Investors should not rely upon the past 
performance of other programs as an indicator of the Fund’s future performance.  There is no assurance 
that the Fund will achieve its investment objectives. 
 

No market studies have been performed regarding this Offering. 

 
No studies regarding the effect of this Offering have been conducted.  In formulating the Fund’s business 
plan, the Fund has relied upon the judgment of its officers, managers, and outside consultants.  The effect 
of the sale of the Participating Shares has not been analyzed for its effect on the Fund’s operations, its 
ability to obtain funds or financing.  As a result, the Fund may not be able to sell a sufficient portion of 
this Offering to allow it to operate successfully.  Even if the Fund does sell this entire Offering, it still 
may not become profitable and Investors may lose their entire investment. 
 
Investors’ investment may be subject to immediate and substantial dilution. 

 
The Offering Price of the Participating Shares may be higher than the net tangible book value of each 
outstanding Share.  As a result, purchasers of the Participating Shares in this Offering may experience 
immediate dilution.   
 
Investors’ investment will be subject to an arbitrary Offering price. 
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The Offering Price of the Participating Shares has been determined based upon Investment Manager’s 
experience with similar projects, Investment Manager’s consultation with its advisors and the anticipated 
expenses to be paid as a result of the Offering.  The Offering Price of the Participating Shares is not an 
indication of their value or the value of Fund’s assets.  No assurance is or can be given that any of the 
Participating Shares, if transferable, could be sold for the Offering Price or for any amount. 
 
The Fund may not be able to raise the Maximum Offering. 

 
The Fund is permitted to conduct an initial closing upon raising the Minimum Offering Amount of ten 
million US dollars ($10,000,000).  The Fund will be accepting funds thereafter in periodic closings at 
Investment Manager’s sole and absolute discretion.  In the event that additional funds are not obtained, 
the Fund may not be able to meet its objectives. 
 
 
The Fund may increase the Maximum Offering. 

 
The Fund, at Investment Manager’s sole and absolute discretion, may, at any time, increase the Maximum 
amount of the Offering with or without notice.  The Participating Shares have no anti-dilution rights.  In 
the event the Maximum Offering is increased, the percentage value represented by each Share will 
decrease, essentially diluting all Investors on a pro-rata basis. 
 
Investment in the Fund is highly speculative. 

 
Investment in the Fund is speculative and by investing, each Investor assumes the risk of losing a 
substantial portion of their capital investment and there is no guarantee of any return on an Investor’s 
investment.  Investors may lose some or all of their investment.  Only Investors who are able to bear the 
loss of their entire investment, and who otherwise meet the qualifications discussed in this Memorandum, 
should consider investing in the Participating Shares. 
 
Investment Manager will have broad discretion in the application of Distributable Cash. 

 
The Fund is permitted to utilize funds raised in the Offering prior to the entire amount of the Offering 
being completed.  Although the Fund has designated specific use for the proceeds of this Offering, 
Investment Manager shall have wide discretion as to the exact priority and timing of the allocation of 
funds raised from this Offering.  The allocation of the proceeds of the Offering may vary significantly 
depending upon numerous factors and may be used disproportionately to that set forth in the “Estimated 

Sources and Uses of Proceeds of the Offering”. The Fund’s Investment Manager may invest the proceeds 
from this Offering in ways in which not all the Investors may agree. 
 
The estimates and projections contained in this Memorandum may not be realized. 

 
Any estimates or projections in this Memorandum or provided elsewhere have been prepared on the basis 
of assumptions and hypotheses, which Investment Manager believes to be reasonable.  However, no 
assurance can be given that the potential benefits described in this Memorandum will prove to be 
available. 
 
Investors will have no control over operations. 
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Investors will have no voting rights and no control over Investment Manager and must rely exclusively on 
the management.  Investment Manager has complete authority to make decisions regarding the Fund’s 
day-to-day operations.  Investment Manager may take actions with which Investors disagree.   
 
There will not initially be a market for Investors’ Participating Shares and there will be restrictions 
placed on their transfer. 

 
There will not initially be a public market for Investors’ stock interests.  As a result, Investors may not be 
able to sell their stock interests at the time Investors desire and any sale may be at a substantial discount. 
 
Because the Participating Shares are being sold in accordance with exemptions from the registration 
and/or qualification requirements of federal and state securities laws, resale or further transfer of the 
Participating Shares is highly restricted by such securities laws which an Investor desiring to resell or 
transfer his or her stock interests must fully comply with and pay all of the costs associated with.  
Therefore, it may be difficult for Investors to sell their Participating Shares promptly or at all.  If Investors 
are able to sell their stock interests, Investors may only be able to sell them at a substantial discount from 
the price Investors paid.  The Fund cannot assure Investors that the Participating Shares will ever 
appreciate in value to the point where, even if such Participating Shares were sold at a substantial 
discount, Investors would receive the price Investors paid for their Participating Shares.  Thus, 
prospective Investors must be prepared to hold their Participating Shares at least until the Fund’s 
Participating Shares become publicly traded (which is not anticipated at this time). 
 
If a public market for the Fund’s Participating Shares does not develop, Investors’ Participating 
Shares will be illiquid and Investors may lose all or a portion of their investment. 

 
There is no public market for the Fund’s Participating Shares at the time of this Offering.  If the Fund 
does undertake a public Offering in the future, the price at which the Fund’s Participating Shares will 
trade after this Offering may be lower than the price at which the Fund’s Membership Interest are sold in 
this Offering.  If, in the future, the Fund’s Participating Shares become publicly traded, market prices for 
the Fund’s Participating Shares will be influenced by a number of factors, including: 
 

• the issuance of new equity securities pursuant to this, or a future, Offering; 
• changes in interest rates;  
• competitive developments, including announcements by Investment Manager or the Fund’s 

competitors of new products or services or significant contracts, acquisitions, strategic 
partnerships, or joint ventures;  

• variations in quarterly operating results; 
• changes in financial estimates by securities analysts; 
• the depth and liquidity of the market for the Fund’s Participating Shares; and 
• Investor perceptions of the Fund and the media industry generally. 

 
There may not be sufficient funds to make cash distributions to Investors. 

 
No distributions will be made to the Investors until the Fund has sufficient reserves and a positive cash 
flow from the assets or sale of the assets.  Accordingly, there can be no assurance that any distributions 
will be made to the Investors.  If distributions are made, the Fund anticipates that such distributions will 
be made at least on an annual basis. 
 
The Fund is required to indemnify its officers and managers for good faith actions and the 
indemnification obligation may cause any liability it incurs to be paid by the Fund. 
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Under the Fund’s Articles, the Fund’s Investment Manager and its officers and managers are not liable to 
the Fund for any act or omission except for in the case of their own dishonesty, willful default or fraud.  
Under certain circumstances, the Fund’s management will be entitled to indemnification from the Fund 
for losses they incur in defending actions arising out of their positions as management of the Fund. 

 
AIFMD 

 
The European Council and the European Parliament have approved the Alternative Investment Fund 
Managers Directive 2011/61/EU (the “AIFM Directive”) published by the European Commission on 
alternative investment fund managers (“AIFMs”). The AIFM Directive has been supplemented with 
further rules and regulations and is required to be transposed into the laws of the European Union (the 
“EU”) Member States.  The overarching purpose of the AIFM Directive is to (a) regulate AIFMs based in 
the EU and (b) prohibit AIFMs from either (i) managing any alternative investment fund (“AIF”) in the 
EU or (ii) marketing shares in AIFs to investors in the EU unless authorized and, in the case of an AIF 
domiciled outside of the EU (such as the Fund), unless the domicile of the AIF meets certain conditions.   
To obtain authorization and to manage an AIF in the EU, an AIFM (such as the Investment Manager) 
would need to comply with various obligations in relation to the AIF which may create significant 
additional compliance costs that may be passed to investors in the relevant AIF. 

The Investment Manager, marketing a non-EU AIF (the Fund) to persons within the EU, will be required 
to, inter alia: (i) confirm that US regulatory authorities and the Cayman Islands Monetary Authority have 
each entered into a cooperation agreement with the regulator of each EU country into which the Fund is to 
be marketed; (ii) confirm that the Cayman Islands is not listed as a non-cooperative country for the 
purposes of the Financial Action Task Force; and (iii) provide certain additional regulatory and/or 
financial information to investors in the EU and regulators of such EU Member States. 

The Fund, as a non-EU AIF managed by a non-EU AIFM (the Investment Manager), may only be 
marketed to investors in the EU in accordance with applicable national private placement rules.  Not all 
EU Member States have completed the process of transposing the AIFM Directive into national law, and 
some member States have imposed obligations over and above those required by the AIFMD Directive.  
In addition, each EU Member State retains the discretion over its national private placement rules and 
retains the authority to enact new rules that may require an AIF to become registered with a local 
regulator before securities can be offered in that EU Member State and/or restrict or limit the ability for 
interests in any non-EU AIF (such as the Fund) from being marketed in such EU Member State.  
“Reverse solicitation”, where an EU investor approaches a non-EU AIFM regarding shares in a non-EU 
AIF, is outside the scope of the AIFM Directive. 

Hence, it is not possible to determine at present the full impact that the AIFM Directive will have on the 
Fund or the Investment Manager.  The Fund or the Investment Manager may be required to implement 
steps to comply with Member State national rules to implement the AIFM Directive where the Fund is to 
be marketed. Compliance measures may be significant or may require amendments to the structure of the 
Fund (e.g. redomiciling to another jurisdiction). Regulatory changes impairing the ability of the 
Investment Manager to manage investments of the Fund, or limiting the Fund’s ability to market shares in 
the future due to the implementation of the AIFM Directive, may have a material adverse effect on the 
Fund’s ability to carry out its investment approach and in turn to achieve its investment objective.  

Handling of mail 
 

All correspondence, information, documents and notices (“Mail”) addressed to the Fund and received at 
the registered office will be forwarded unopened to the forwarding address supplied by the Fund (the 
“Addressee”) to be dealt with.  Neither the Fund nor its respective directors, officers, advisors or service 
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providers (including the organization which provides registered office services in the Cayman Islands) 
shall be liable for the late receipt by the Addressee of any such Mail. In particular, the Board of Directors 
will only receive, open or deal directly with mail which is addressed to it personally (as opposed to mail 
which is addressed just to the Fund). 

 
THE FOREGOING RISK FACTORS DO NOT PURPORT TO BE A COMPLETE 
EXPLANATION OF ALL OF THE RISKS INVOLVED IN THE OFFERING. POTENTIAL 
INVESTORS SHOULD READ THIS MEMORANDUM AND THE EXHIBITS IN THEIR 
ENTIRETY BEFORE DETERMINING WHETHER TO SUBSCRIBE FOR PARTICIPATING 
SHARES IN THE FUND. 
 
 

 CONFLICTS OF INTEREST 
 
From time to time conflicts may arise between the interests of the Fund, the Board, the Investment 
Manager, the Investment Advisor, and/or any of their affiliates and Principals, and/or other funds and 
undertakings managed and/or advised by the Board, the Investment Manager, the Investment Advisor, 
and/or any of their affiliates and Principals.  Any such persons may engage in other activities, including 
receiving additional compensation and providing investment management and related services to other 
investment funds and accounts, and shall not be required to refrain from any activities, to disgorge 
profits from any such activity or to devote all or any particular amount of time or effort to the Fund and 
its affairs. 
 
General Conflict 
 
Other Clients. 
 
The Board, the Investment Manager and the Investment Advisor and any of their affiliates and Principals 
may provide services to other clients and funds (“Other Clients”) that either conflict or compete with the 
interests of the Fund.  Investors must rely on the general fiduciary standards which apply to similarly 
placed to prevent unfairness by the Board in a transaction with the Fund.  Such Other Clients may have 
investment objectives or may implement investment strategies substantially similar to those of the Fund.  
In addition, the Principals and employees of Investment Manager, Investment Advisor and their affiliates 
may also advise or make investments in Other Clients.  As a result of the foregoing, the Board, 
Investment Manager, Investment Advisor, their affiliates and their Principals and employees may have 
conflicts of interest in allocating their time and activity between the Fund and Other Clients, in 
allocating investments among the Fund and Other Clients, including ones in which the Board, 
Investment Manager, Investment Advisor and their affiliates and their Principals and employees may 
have a greater financial interest. 
 
Limits to Exclusivity. 
 
None of the Board members, Investment Manager, Investment Advisor nor their affiliates and their 
Principals and employees will be required to refrain from any other activity nor disgorge any profits 
from any such activity and will not be required to devote all or any particular part of its time and effort 
to the Fund and its affairs.  Rather, the Board, Investment Manager, Investment Advisor and their 
Principals and employees will devote so much of its time and effort to the affairs of the Fund, in its sole 
judgment, determines is necessary in order to accomplish the purposes of the Fund.  The Articles of the 
Fund and Investment Management Agreement specifically provide that the Board, Investment Manager, 
Investment Advisor and their affiliates and their Principals and employees may conduct any other 
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business, including any business within the securities industry, whether or not such business is in 
competition with the Fund.  Without limiting the generality of the foregoing, the Board, Investment 
Manager, Investment Advisor and their affiliates and their Principals and employees may act as 
investment advisor or investment manager for others, may manage funds or capital for others, may have, 
make and maintain investments in its own name or through other entities and may serve as an officer, 
director, consultant, partner or stockholder of one or more investment funds, securities firms or advisory 
firms (whether engaged in the motion picture business or otherwise). 
 
Special Conflict 
 

Investment Advisor Conflict. 
 
In consideration for executive production services provided by the Investment Advisor to the Fund, the 
Investment Advisor may be entitled to receive compensation independent of any interest in the Fund as 
more fully described in above under “Producer Fees”. In addition to participating as executive producer, 
the Investment Advisor may opportunistically make investments in projects that are not invested in by 
the Fund, such as other movie pictures, television, interactive, Internet, commercial projects, or similar 
activities. 
 
Principals Conflict. 
 
As further described above, the Investment Advisor’s Principals may receive additional compensation in 
consideration for being appointed as non-voting board members of REBEL equal to five percent (5%) of 
the Net Profits of the Fund Pictures. 
 

THE FOREGOING DOES NOT NECESSARILY CONSTITUTE A COMPREHENSIVE 
LIST OF ALL POTENTIAL AND ACTUAL CONFLICTS OF INTEREST. 

 
 

SUMMARY OF CORPORATE DOCUMENTS AND OTHER AGREEMENTS 

 
The following are summaries of the main provisions of the corporate documents and other agreement of 
the Fund.  The following is qualified in its entirety by the terms of said documents themselves, which 
contain additional provisions not summarized in this section.  Potential Investors are urged to read the 
entire corporate documents and other agreements, which are provided as exhibits to this Memorandum. 
 

Summary of the Fund Articles of Association and Memorandum. 
 
The Fund has been incorporated as an exempted company with limited liability under the laws of the 
Cayman Islands.   

 
The rights and obligations of the holders of Participating Shares are governed by the Articles of 
Association of the Fund. Prospective investors should examine these documents carefully and consult 
with their own legal counsel concerning their rights and obligations before subscribing for Participating 
Shares. Copies of the Articles of Association of the Fund are available for inspection by an interested 
investor at the Administrator’s office during normal business hours on any Business Day.  The following 
statements and other statements in this Memorandum concerning the Articles of Association and related 
matters are only a summary, do not purport to be complete, and in no way modify or amend the Articles 
of Association. 

 
The Fund’s authorized share capital is US$50,000.00 divided into: 
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(i) 4,999,900 participating shares being non-voting, non-redeemable, participating 

shares of nominal or par value US$0.01 each to be issued to investors, none of 
which are currently in issue. The Directors may issue shares in Classes or Series 
with such designations or classifications as the Directors may determine (and the 
Directors may rename or redesignate any issued Class or Series of Share) without 
the consent of or a notice to existing investors. The holders of the Participating 
Shares have no right to receive notice of or to attend or to vote at general 
meetings of the Fund and carry the right to dividends set out in this 
Memorandum.  

(ii) 100 management shares being voting participating shares of nominal or par value 
US$0.01 each, all of which have been issued and are held by the Investment 
Manager. Management Shares carry one vote per share and carry the right to 
dividends set out in the Memorandum.  

The Fund may by ordinary resolution of the voting shareholders increase its authorized share capital. 
 

The Articles may be amended, and the Fund may be wound up at any time, upon the passing of a special 
resolution by the holders of the Management Shares. 
 
Fund Term  
 
The Fund shall have a term commencing on the expiration of the Offering Period (or such earlier date as 
may be determined by the Directors if the Offering Amount is raised prior to the expiration of the 
Offering Period)  and terminate on the date being the later of (i) the fifth anniversary after the 
commencement date; or (ii) the liquidation of all Assets and participations in which the Fund has 
invested. Upon expiration of the term, the Fund will be liquidated or wound up in accordance with the 
Articles.  

Upon a winding up, the assets of the Fund available for distribution among the Shareholders shall then be 
applied in the following priority: 

a) first, in the payment to the holders of Participating Shares of a sum equal to the par value of the 
Participating Shares held by them;  

b) second, in the payment to the holders of the Management Shares, of a sum equal to the par value 
of the Management Shares held by them; and 

c) third, in the payment of any balance to holders of Participating Shares, such payment being 
made in proportion to the Net Asset Value per Participating Share held. 
 

Accounting and Reports. 
 
The Board presently intends to maintain the Fund’s books and records on the accrual basis for 
bookkeeping and accounting purposes, and also intends to use the accrual basis method of reporting 
income and losses for any U.S. federal income tax purposes.  The Board reserves the right to change 
such methods of accounting, upon written notice to Shareholders.  Any Shareholder may inspect the 
books and records of the Fund at all reasonable times upon thirty (30) days written notice. 
 
Restrictions on Transfer. No Public Market. 
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The Participating Shares have not been registered with the U.S. Securities and Exchange Commission 
under the Act, in reliance upon the exemptions provided for under Section 4(2) and Regulation S 
thereunder.   There is no public market for the Participating Shares and none is expected to develop in 
the future.  Even if a potential buyer could be found, Participating Shares may not be resold or 
transferred without satisfying certain conditions designed to comply with applicable tax and securities 
laws, including, without limitation, provisions of the Act, Rule 144 thereunder, and the requirement that 
certain legal opinions be provided to the Board with respect to such matters.  A transferee must meet 
the same Investor qualifications as the Shareholders admitted during the Offering Period.   Investors 
must be capable of bearing the economic risks of this investment with the understanding that 
Participating Shares may not be liquidated by resale or redemption (subject to the occurrence of a Special 
Redemption Event) and should expect to hold their Participating Shares as a long- term investment. 
 
 
Summary of the Investment Management Agreement. 

 

The Fund and Black Tulip Media LLC (the “Investment Manager”) entered into the Investment 
Management Agreement on July 31, 2018.  Under the Investment Management Agreement, Investment 
Manager has agreed, subject to the overall control and supervision of the Board, to manage and invest the 
assets of the Fund on a discretionary basis in pursuit of the investment objective of the Fund set out in this 
Memorandum. 
 
The Investment Management Agreement provides that neither Investment Manager nor any of its 
directors, officers, employees or shareholders shall be liable for any loss or damage arising directly or 
indirectly out of or in connection with the performance by the Investment Manager of its duties and 
obligations under Investment Management Agreement unless such loss or damage is due to the gross 
negligence, willful default or fraud. 
 
The Investment Management Agreement may be terminated by either party giving to the other party not 
less than 90 days’ written notice. 
 
Summary of the Investment Advisory Agreement. 

 
The Investment Manager and Black Tulip Asset Management LLC (the “Investment Advisor”) entered 
into the Investment Advisory Agreement on July 31, 2018.  Under the Investment Advisory Agreement, 
Investment Advisor has agreed to advise the Fund on a discretionary basis in pursuit of the investment 
objective of the Fund set out in this Memorandum. 
 
The Investment Advisory Agreement provides that neither Investment Advisor nor any of its directors, 
officers, employees or shareholders shall be liable for any loss or damage arising directly or indirectly out 
of or in connection with the performance by the Investment Advisor of its duties and obligations under 
Investment Advisor Agreement unless such loss or damage is due to the gross negligence, willful default 
or fraud. 
 
The Investment Advisory Agreement may be terminated by either party giving to the other party not less 
than 90 days’ written notice. 
 

Summary of the Loan and Security Agreement. 

 

Black Tulip Asset Management LLC (“BTAM”) and Rebel Way Entertainment, Inc. (“Rebel”) entered 
into the Loan and Security Agreement on May 24, 2018.  This agreement has been assigned by BTAM to 
the Fund on July 31, 2018.  Under the Loan and Security Agreement, the Fund has agreed to provide a 
$50,000,000 loan facility to Rebel for the production and distribution of a slate of at least ten (10) feature-
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length theatrical motion pictures, including a portion for working capital, development and overhead in an 
amount not to exceed $2,000,000, all in order to produce, distribute and market the applicable Films. 
 

Summary of the Rebel Participation Agreement. 

 

BTAM and Rebel entered into the Rebel Participation Agreement on May 24, 2018.  This agreement has 
been assigned by BTAM to the Fund on July 31, 2018.  Under the Rebel Participation Agreement, and in 
consideration of the loan facility as described in the Loan and Security Agreement, the Fund shall be 
entitled to 20% of the Net Profits of each applicable Film. 
 

Summary of the Administration Agreement.  

 

The Fund shall enter into the Administration Agreement with Vistra USA, LLC (the “Administrator”).  
Under the Administration Agreement, Administrator shall be appointed to perform certain administrative 
functions for the Fund.  The Administration Agreement shall provide that the Administrator shall exercise 
reasonable care in the performance of its duties under the Administration Agreement and shall not be 
liable for any loss of any nature whatsoever suffered by the Fund in connection with the performance by 
the Administrator of its obligations under the Administration Agreement, except a loss resulting directly 
from gross negligence, willful misconduct or fraud or material breach of the Administration Agreement 
on the part of Administrator.  Administrator shall not be liable for any indirect, special or consequential 
loss howsoever arising. 
 
The Administration Agreement shall become effective from the signature date and continue in full force 
and effect for an initial term is for one year.  Thereafter it shall be automatically renewed for each 
subsequent one-year period under the same terms and conditions.  Written notice of termination shall be 
provided no less than ninety (90) days before each automatic renewal. 
 
Summary of the Escrow Agreement. 

 

The Fund shall enter into the Escrow Agreement with Freeway CAM B.V. (“Freeway”).  Under the 
Escrow Agreement, Freeway shall be appointed to perform certain administrative and escrow functions 
for the Fund.  The Escrow Agreement shall provide that Freeway shall exercise reasonable care in the 
performance of its duties under the Escrow Agreement and shall not be liable for any loss of any nature 
whatsoever suffered by the Fund in connection with the performance by the Freeway of its obligations 
under the Escrow Agreement, except a loss resulting directly from gross negligence, willful misconduct 
or fraud or material breach of the Escrow Agreement on the part of Freeway.  Freeway shall not be liable 
for any indirect, special or consequential loss howsoever arising. 
 
The Escrow Agreement shall become effective from the signature date and continue in full force and 
effect until final disbursements of the Escrowed Funds to Rebel.   
 

Summary of the Collection Account Management Agreement. 

 

The Fund shall enter into the Collection Account Management Agreement with Freeway upon 
disbursements of the Escrowed Funds to Rebel.  Under the Collection Account Management Agreement, 
Freeway shall be appointed to perform certain administrative, accounting and custody functions for the 
Fund and the Fund Pictures.  The Collection Account Management Agreement shall provide that Freeway 
shall exercise reasonable care in the performance of its duties under the Collection Account Management 
Agreement and shall not be liable for any loss of any nature whatsoever suffered by the Fund in 
connection with the performance by the Freeway of its obligations under the Collection Account 
Management Agreement, except a loss resulting directly from gross negligence, willful misconduct or 
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fraud or material breach of the Collection Account Management Agreement on the part of Freeway.  
Freeway shall not be liable for any indirect, special or consequential loss howsoever arising. 
 
The Collection Account Management Agreement shall become effective from the signature date.  Written 
notice of termination shall be provided no less than sixty (60) days. 
 
 

TAX CONSIDERATIONS 
 
 
The following discussion generally summarizes the material tax consequences of an investment in the 
Fund based upon the existing provisions of the laws of the Cayman Islands and the U.S. Internal 
Revenue Code of 1986, as amended (the “Code”), and applicable U.S. Department of Treasury 
regulations (“Treasury regulations”) thereunder, current administrative rulings and procedures and 
applicable judicial decisions.  However, it is not intended to be a complete description of all tax 
consequences to Investors with respect to their investment in the Fund.   No assurance can be given 
that the U.S. Internal Revenue Service (the “IRS”) will agree with the interpretation of the current 
federal income tax laws and regulations summarized below.  In addition, the Fund may be subject to state 
and local taxes in jurisdictions in which the Fund may be deemed to be doing business. 
 
ACCORDINGLY, ALL PROSPECTIVE INVESTORS SHOULD SATISFY THEMSELVES 
REGARDING THE POTENTIAL TAX CONSEQUENCES OF PARTICIPATION IN THE F U N D  
AND ARE   URGED   TO   CONSULT   THEIR   OWN   TAX   ADVISORS, ATTORNEYS   OR   
ACCOUNTANTS   IN CONNECTION WITH ANY PARTICIPATING SHARES IN THE FUND.  
EACH PROSPECTIVE INVESTOR SHOULD SEEK, AND RELY UPON, THE ADVICE OF THEIR 
OWN TAX ADVISORS IN EVALUATING THE SUITABILITY OF AN INVESTMENT IN THE 
FUND IN LIGHT OF THEIR PARTICULAR INVESTMENT AND TAX SITUATION. 
 
Cayman Islands Tax Disclosure and Automatic Exchange of Financial Account Information. 
 
There is, at present, no direct taxation in the Cayman Islands and interest, dividends and gains payable to 
the Fund will be received free of all Cayman Islands taxes.  The Fund is registered as an “exempted 
company” pursuant to the Companies Law (as amended).  The Fund has the right to apply for an 
undertaking from the Government of the Cayman Islands to the effect that, for a period of 30 years from 
the date of the undertaking, no law that thereafter is enacted in the Cayman Islands imposing any tax or 
duty to be levied on profits, income or on gains or appreciation, or any tax in the nature of estate duty or 
inheritance tax, will apply to any property comprised in or any income arising under the Fund, or to the 
Shareholders thereof, in respect of any such property or income. As at the date of this Memorandum, the 
Fund has not applied for such undertaking. 
 
On 29 November 2013, the Cayman Islands government entered into an inter-governmental agreement 
with the US (the “US IGA”) in connection with the implementation of US FATCA. The US IGA is 
intended to result in the automatic exchange of tax information under US FATCA. The two governments 
have also signed a Tax Information Exchange Agreement which outlines the legal channels through 
which tax information will automatically be exchanged. 
 
On 4 July 2014, the Cayman Islands government issued the Tax Information Authority (International 
Tax Compliance) (United States of America) Regulations (2018 Revision) (the “US FATCA 
Regulations”) to accompany the Tax Information Authority Law (2017 Revision) (the “TIA Law”).  The 
US FATCA Regulations implement the provisions of the US IGA.  The US FATCA Regulations provide 
for the identification of and reporting on certain direct and indirect US investors who are US citizens, 
and impact the Fund and its investors. 
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Investors in the Fund will be required to provide identifying information to the Fund in order for the 
Fund to correctly classify the investor for the purposes of US FATCA, and should note that in the event 
an investor does not supply such information on request, such investor may be classified as a ’US 
Reportable Account’ and information pertaining to such investor (and its holding in the Fund) may be 
passed to the Cayman Islands Tax Information Authority or its delegate (the “TIA”), who may then 
provide it to the United States Internal Revenue Service (the “IRS”).  Each investor should also note that 
any information provided to the Fund which identifies its direct or indirect ownership of an interest in 
the Fund may be reported to the TIA and/or the IRS. 
 
On 29 October 2014, the Cayman Islands along with 50 other jurisdictions signed a Multilateral 
Competent Authority Agreement to demonstrate its commitment to implement the CRS.  Local 
regulations, which require due diligence to be undertaken on new and pre-existing accounts, were 
enacted on 16 October 2015 and 14 December 2016 with reporting on such accounts commencing 
during 2017.  More than 100 countries have since agreed to implement the CRS, which imposes similar 
reporting and other obligations as the US IGA with respect to investors who are tax resident in other 
signatory jurisdictions.  The Fund will be required to report to the TIA on an annual basis, with account 
information being disseminated by the TIA to tax authorities around the globe.  The Cayman Islands 
government may also enter into additional agreements with other countries in the future, and additional 
countries may adopt CRS, which will likely further increase the reporting and/or withholding obligations 
of the Fund. 
 
Each investor acknowledges that the Fund may take such action as it considers necessary in relation to 
such investor’s holding or redemption proceeds to ensure that any withholding tax payable by the Fund, 
and any related costs, interest, penalties and other losses and liabilities suffered by the Fund, the 
Administrator or any other investor, or any agent, delegate, employee, director, officer, manager, 
member or affiliate of any of the foregoing persons pursuant to AEOI, arising from such investor’s 
failure to provide the requested information to the Fund, is economically borne by such investor. 
 
In this section, “AEOI” means one or more of the following, as the context requires (i) sections 1471 to 
1474 of the US Internal Revenue Code of 1986 and any associated legislation, regulations or guidance, 
commonly referred to as the United States Foreign Account Tax Compliance Act (“US FATCA”), the 
Common Reporting Standard (“CRS”) issued by the Organisation for Economic Cooperation and 
Development, or similar legislation, regulations or guidance enacted in any other jurisdiction which 
seeks to implement equivalent tax reporting and/or withholding tax regimes; (ii) any intergovernmental 
agreement, treaty or any other arrangement between the Cayman Islands and the US or any other 
jurisdiction (including between any government bodies in each relevant jurisdiction), entered into to 
facilitate, implement, comply with or supplement the legislation, regulations or guidance described in 
(i); and (iii) any legislation, regulations or guidance implemented in the Cayman Islands to give effect to 
the matters outlined in the preceding paragraphs.  
 
U.S. Federal Income Tax Matters. 
 
The U.S. federal income tax consequences of an investment in shares are complex and their impact on 
the Fund may vary.  Potential Investors should consider the following U.S. federal income tax risks, 
among others: 
 
(a) The Fund will be considered as a foreign corporation in the United States and may be subjected to a 
withholding tax of 30%; (b) the allocation of the Fund’s income, gain, loss, deduction and credit may 
lack substantial economic effect and may be reallocated; (c) the U.S. federal income tax returns of the 
Fund might be subject to audit, in which event any adjustments to be made in the Fund’s income, gains, 
losses, deductions, or credits would be made in a unified audit; and (d) adverse changes in the U.S. tax 
laws might occur, which could affect the Fund retroactively as well as prospectively. 
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EACH PROSPECTIVE I N V E S T O R  IS URGED TO SEEK CONSULTATION WITH 
SPECIFIC REFERENCE TO INDIVIDUAL TAX SITUATIONS AND POTENTIAL CHANGES 
IN THE APPLICABLE LAW. 
 
No IRS Ruling or Opinion of Legal Counsel. 
 
The Fund will not request a ruling from the IRS with respect to any tax issues concerning the Fund.  
Furthermore, the Fund will not obtain an opinion of counsel with respect to any of the tax issues 
concerning the Fund or an investment in the Fund. 
 
U.S. Tax Returns. 
 
The Fund intends to retain a U.S. certified public accounting firm to prepare and review any U.S. federal 
information tax return, and any other tax returns the Fund may be required to file in the United States.   
 
Method of Accounting. 
 
The Fund will use the accrual method of accounting and U.S. GAAP rules.  Under the accrual method, 
income is reportable in the year when earned, whether or not it has actually or constructively been 
received, and expenses are deductible in the year in which all events have occurred that determine the 
fact of the Fund’s liability, the amount of the liability is determinable with reasonable accuracy and 
“economic performance” (as defined in the Tax Code) has occurred. 
 
 
 
U.S. Tax Law Subject to Change. 

 
Frequent and substantial changes have been made and will likely continue to be made, to the U.S. 
federal and state tax laws.  The changes made to the tax laws by legislation are pervasive and, in many 
cases have yet to be interpreted by the IRS or the courts in the United States. 
 
PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS IN 
DETERMINING ALL TAX CONSEQUENCE WITH RESPECT TO THEIR OWN 
PARTICULAR CIRCUMSTANCES UNDER THE LAWS OF THE JURISDICTIONS OF 
WHICH THEY ARE CITIZENS, RESIDENTS OR DOMICILIARIES OR IN WHICH THEY 
CONDUCT BUSINESS. 
 
 

ANTI-MONEY LAUNDERING AND REQUESTS FOR INFORMATION 
 
To ensure compliance with applicable statutory requirements relating to anti-money laundering and anti-
terrorism initiatives, the Fund will require verification of identity and source of funds from all prospective 
Investors.   
 
The Fund will also request verification evidence in respect of a transferee of Participating Shares.   
 
As part of the Fund’s responsibility for the prevention of money laundering, the Fund, and the 
Administrator (including its affiliates, subsidiaries or associates) will require a detailed verification of the 
applicant’s identity and the source of payment.  Depending on the circumstances of each application, a 
detailed verification might not be required where: 
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1. the applicant is a relevant financial business required to comply with the Anti-Money Laundering 
Regulations (2018 Revision) or is a majority-owned subsidiary of such a business; or 

2. the applicant is acting in the course of a business in relation to which a regulatory authority 
exercises regulatory functions and which is in a country listed by the Cayman Islands Anti-
Money Laundering Steering Committee (the “Equivalent Jurisdiction”) or is a majority-owned 
subsidiary of such an applicant; or 

3. the applicant is a central or local government organisation, statutory body or agency of 
government in the Cayman Islands or an Equivalent Jurisdiction; or  

4. the applicant is a company that is listed on a recognised stock exchange and subject to disclosure 
requirements which impose requirements to ensure adequate transparency of beneficial 
ownership, or is a majority-owned subsidiary of such a company; or 

5. the applicant is a pension fund for a professional association, trade union or is acting on behalf of 
employees of an entity referred to in sub-paragraphs (1) to (4); or 

6. the application is made through an intermediary which falls within one of sub-paragraphs (1) to 
(5).  In this situation the Fund may rely on a written assurance from the intermediary which 
confirms (i) that the requisite identification and verification procedures on the applicant for 
business and its beneficial owners have been carried out; (ii) the nature and intended purpose of 
the business relationship; (iii) that the intermediary has identified the source of funds of the 
applicant for business; and (iv) that the intermediary shall make available copies of any 
identification and verification data or information and relevant documents. 

Alternatively, if the subscription payment is remitted from an account (or joint account) held in the 
applicant’s name at a bank in the Cayman Islands or a bank regulated in an Equivalent Jurisdiction, a 
detailed verification might not be required at the time of subscription.  In this situation the Fund may 
require evidence identifying the branch or office of the bank from which the monies have been 
transferred, verify that the account is in the name of the applicant and retain a written record of such 
details. However, a detailed verification will need to be carried out prior to any redemption. 

The Fund and the Administrator reserve the right to request such information as is necessary to verify the 
identity of an applicant.  In the event of delay or failure by the applicant to produce any information 
required for verification purposes, the Administrator will refuse to accept the application and the 
subscription monies relating thereto. 

If any person who is resident in the Cayman Islands has a suspicion that a payment to the Fund (by way 
of subscription or otherwise) contains the proceeds of criminal conduct that person is required to report 
such suspicion pursuant to the Proceeds of Crime Law (2018 Revision). 

By subscribing, applicants consent to the disclosure by the Fund and the Administrator of any information 
about them to regulators and others upon request in connection with money laundering and similar 
matters both in the Cayman Islands and in other jurisdictions. 

Other Jurisdictions 

The Fund will comply with applicable US anti-money laundering regulations.  In addition, many 
jurisdictions are in the process of changing or creating anti-money laundering, embargo and trade 
sanctions, or similar laws, regulations, requirements (whether or not with force of law) or regulatory 
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policies and many financial intermediaries are in the process of changing or creating responsive 
disclosure and compliance policies (collectively “Requirements”) and the Fund could be requested or 
required to obtain certain assurances from applicants subscribing for shares, disclose information 
pertaining to them to governmental, regulatory or other authorities or to financial intermediaries or 
engage in due diligence or take other related actions in the future.  It is the Fund’s policy to comply with 
Requirements to which it is or may become subject to and to interpret them broadly in favour of 
disclosure.  Each applicant will be required to agree in the Subscription Agreement, and will be deemed 
to have agreed by reason of owning any shares, that it will provide additional information or take such 
other actions as may be necessary or advisable for the Fund (in the sole judgment of the Fund and/or the 
Administrator) to comply with any Requirements, related legal process or appropriate requests (whether 
formal or informal) or otherwise.  Each applicant by executing the Subscription Agreement consents, and 
by owning shares is deemed to have consented, to disclosure by the Fund and its agents to relevant third 
parties of information pertaining to it in respect of Requirements or information requests related thereto.  
Failure to honour any such request may result in redemption by the Fund or a forced sale to another 
investor of such applicant’s shares. 
 

 
ADDITIONAL INFORMATION AND UNDERTAKINGS 

 
The Board undertakes to make available to each Investor every opportunity to obtain any additional 
information from the Fund or the Board necessary to verify the accuracy of the information contained in 
this Memorandum, to the extent that it possesses such information or can acquire it without 
unreasonable effort or expense.  This additional information includes, without limitation, all the 
organizational documents of the Fund and all other documents or instruments relating to the operation 
and business of the Fund and material to this Offering and the transactions contemplated and described 
in this Memorandum. 
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