











Section I

I

I

v

\%

VI

VII

VIII

IX

XI

XII

XIII

XIV

XV

XVI

XVII

XVIII

XIX

XX

TABLE OF CONTENTS

Basic information

The Manager

The Trustee

Other parties

Structure of the Fund

Investment objectives, focus & approach

Collective investment schemes included under the
CPFIS

Fees & charges

Risks

Subscription of units
Realisation of units
Obtaining prices of units
Switching of units
Suspension of dealings
Performance of the Scheme
Soft dollar commissions/arrangements
Conficts of interest
Reports

Queries and Complaints
Other material information

Appendix



II

BASIC INFORMATION

The name of this collective investment scheme being offered pursuant
to this Prospectus is known as the APS Alpha Fund (the “Fund”), a
sub-fund of APS Funds. The APS Funds is a Singapore-registered
umbrella unit trust offering a group of separate and distinct portfolio
of securities.

Only Units in the APS Alpha Fund are currently being offered. The
Managers may establish other funds under the Trust in the future in
accordance with the provisions of the Deed.

The registration date and the expiry date of this Prospectus are 29th
June 2010 and 29th June 2011 respectively.

The Fund is constituted as a unit trust in Singapore pursuant to the
Trust Deed dated 14 May 2003 (the “Principal Deed”) entered into
between APS Asset Management Pte Ltd (the “Managers”) and
RBC Dexia Trust Services Singapore Limited (the “Trustee”). The
Principal Deed has been modified by (i) an Amending and Restating
Deed dated 18th July 2003, (ii) a Second Amending and Restating
Deed dated 29th June 2004, (iii) a Third Amending and Restating
Deed dated 2nd August 2004, and (iv) a Fourth Amending and
Restating Deed dated [.] 2010, all entered into between the Managers
and the Trustees (the Principal Deed as amended by the Amending
and Restating Deed, the Second Amending and Restating Deed and
the Third Amending and Restating Deed shall be referred to as the
“Deed”).

Copies of the Deed may be inspected at the business address of the
Managers at 3 Anson Road #23-01, Springleaf Tower, Singapore
079909. Unless specifically defined herein, all defined terms used
in this Prospectus (including the appendix) shall have the same
meaning as used in the Deed.

The latest semi-annual and annual accounts and semi-annual and
annual reports relating to the Fund, and the report of the auditors
on the annual accounts may be obtained from the Managers at their
business address set out in Paragraph 4 above.

THE MANAGER

The Managers for the Fund are APS Asset Management Pte Ltd
(Company Registration No. 198000835G) and their registered address
is at 3 Anson Road #23-01, Springleaf Tower, Singapore 079909,
and their business address is as indicated in Paragraph 4 above.

The Managers have managed discretionary funds in Singapore for
15 years. The total assets under management as at 31 March 2010
is S$531 million. The Managers are a fund management company
established in early 1995. The principal business of the Managers
is the provision of investment management services primarily to
institutional investors.

Existing clients of the Managers include government agency funds,
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public and private pension funds, insurance company funds, family
trusts, charitable trusts and multi-manager funds from various
countries in Europe, Asia and North America.

THE TRUSTEE

The Trustee for the Fund is RBC Dexia Trust Services Singapore
Limited (Company Registration No. 199504677Z) and its registered
and business address is at 20 Cecil Street #28-01, Equity Plaza,
Singapore 049705.

OTHER PARTIES

The Registrar of the Fund is RBC Dexia Trust Services Singapore
Limited and the Register of Holders of the Fund is maintained
by the Registrar. The Register can be inspected at 20 Cecil Street
#28-01, Equity Plaza, Singapore 049705 during usual business hours
subject to such reasonable closure and restrictions as the Registrar
may impose. The Register is conclusive evidence of the number of
Units held by each Holder.

The auditors of the Fund are KPMG LLP of 16 Raffles Quay, #22-00,
Hong Leong Building, Singapore 048581 (the *“ Auditors”).

The Custodian for the Fund is RBC Dexia Trust Services Singapore
Limited and its registered and business address is at 20 Cecil Street
#28-01, Equity Plaza, Singapore 049705.

STRUCTURE OF THE FUND

The Fund is a sub-fund under an umbrella unit trust known as APS
Funds. Currently, APS Funds comprise only one sub-fund, the APS
Alpha Fund. The Managers are currently offering two Classes of
Units, namely Class A Units and Class B Units.

There are no material differences between the Class A Units and the
Class B Units save that a Holder of Class A Units will be required
to pay only a Performance Fee whereas the Holder of Class B
Units will not be required to pay such Performance Fee but will be
responsible for other fund-related charges including Management
Participation.

A separate portfolio will be maintained for each subsequent sub-fund
established under APS Funds and will be invested in accordance
with the investment objective, focus and approach applicable to the
relevant sub-fund to which such portfolio relates.

INVESTMENT OBJECTIVES, FOCUS & APPROACH

The investment objective of the Fund is to provide medium to
long-term capital appreciation through investment in listed equities,
and other approved investments under the CPF Investment Scheme
(“CPFIS”) Regulations. The Managers will be entitled to receive a
Performance Fee out of the Deposited Property of Class A in
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the event the benchmark hurdle rate as set out in Paragraph 18 is
exceeded.

The Fund shall invest in securities which are listed on the
Recognised Stock Exchanges of countries in the Far East
(excluding Japan), including China, Hong Kong, Indonesia,
Korea, Malaysia, the Philippines, Singapore, Taiwan and
Thailand, and which are from time to time approved by the
relevant authority in Singapore for investment by the Fund,
including all investments authorised from time to time under
the CPFIS Regulations (“Authorised Investments”). The Managers
also intend, from time to time, to invest in other underlying
collective investment schemes managed by the Managers up to the
limits as may be prescribed by the applicable regulations which
have similar investment objectives as the Fund. There will be no
double payment of fees to the Managers for such investments.

To achieve the Fund’s objective, the Managers shall adopt a
bottom-up investment approach based on independent, robust
and thorough research.

The Managers may in their absolute discretion, invest in financial
derivatives for the purposes of hedging existing positions in a portfolio,
where there is a strong correlation to the underlying investments or
tactical asset allocation or efficient portfolio management, provided
that the derivatives are not used to gear the overall portfolio. The
Managers may make use of financial derivatives as allowed in the
Code. Where financial derivatives are used, the exposure of the
Fund to financial derivatives will not exceed 100% of the Deposited
Property of the Fund at any time. Such exposure would be calculated
by converting the derivative positions into equivalent positions in
the underlying assets embedded in those derivatives.

The Managers employ a comprehensive risk management
process in monitoring the investment of financial derivative
instruments. The risks related to each financial derivative
instrument are separately quantified. The overall financial
derivative instrument risk is also broken down into individual
components including stock risk, market risk, interest rate
risk, currency risk and credit risk, where relevant. All open
positions/exposure in financial derivative instruments will be
marked to market at a frequency at least equal to the frequency
of the calculation of the net asset value of the Fund.

The Managers have a dedicated team which is responsible
for comprehensive oversight of, amongst other things, the
monitoring of the Fund for compliance with the relevant
investment guidelines. This team is responsible for setting
up and maintaining the checks on the investment guidelines
and restrictions which cover pre-trade and on-going review of
the Fund. The Managers also have an established procedure
to report breaches of the investment guidelines, if any. The
Managers will ensure that the risk management and compliance
procedures and controls adopted herein are adequate and that
it has the necessary expertise to control and manage the risks
relating to the use of financial derivatives.
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COLLECTIVE INVESTMENT SCHEMES INCLUDED UNDER
THE CPF INVESTMENT SCHEME

Both Class A and B Units in the Fund are currently included under
the CPF Investment Scheme which allows CPF members to use their
CPF monies for investment. However, with effect from 24 March
2010, Class A Units of the Fund has ceased to accept new CPF
monies as the audited expense ratio for the financial year ending
31 December 2009 exceeded the expense ratio cap stipulated by
CPF Board for its risk class. Class A Units of the Fund will only be
available to accept new CPF monies subscription when its audited
expense ratio is lower than the expense ratio cap applicable of its
risk class. The Fund has been classified by the CPF Board as “Higher
Risk — Narrowly Focused (Regional / Asia)”.

FEES AND CHARGES

The fees and charges payable by the Holders or out of the assets of
the Fund are as follows:-

Payable by the investor Class A Class B
Currently 5% for non-CPF subscriptions and
Initial Sales Chargea 3% for CPF subscriptions (out of a maximum
of 5%).
Realisation Charge" Currently 1% (out of a maximun of 1%).

For the period prior to 1 August 2010,
currently nil (out of a maximum of 2%)
Conversion Fee (for switching of Units)”
the period commencing from 1 August 2010,
it shall be 2% (out of a maximum of 2%)

Payable by the Class Class A Class B
Currently 1.5% (out
Management Participation Nil of a maximum of 2%)
per annum.
Trustee’s Remuneration Paid by the Managers. | Currently ranging from
Y & 0.02% 16 0.05% per

annum, subject to a
minimum amount of
$7,500.00 per annum.

25% of the annualised
returns over the relevant
PF Period, if annualised
returns exceed the 6%
per annum performance
hurdle in any calendar
year. This is only
applicable to Class A.

Performance Fee Nil.

2

The Initial Sales Charge may be retained for the benefit
of the Managers or utilised by the Managers to pay for any
distribution fees payable to third party distributors or any other
fees payable in relation to the selling of the Units.

S

The Managers may waive the Realisation Charge in whole
or in part on a case by case basis.

o

As Class A Units and Class B Units have been established under
APS Funds, the Holders will be able to make a Conversion of their
Units between the two Classes in the Fund.

Illustration of Annualised Returns

The following examples relate to an investor who has held Class
A Units in the Fund for an entire year.



NAYV as at NAYV as at Return Annualised Performance

01.01.XY 31.12.XY (%) Return (%) Fee Payable?
Example 5% 100 S$112 12% 12% Yes, as the
1 Annualised
Return

exceeds the
annual hurdle

rate of 6%

Example S8 100 58104 4% 4% No, as the

2 Annualised
Return is below

the annual

hurdle rate of
6%

In example 1, at the end of a calendar year, Class A achieves an
Annualised Return of 12%. Class A has to pay the applicable Performance
Fee to the Managers as the Annualised Return is above 6%.

In example 2, at the end of a calendar year, Class A achieves an
Annualised Return of 4%. Class A does not pay any Performance Fee,
as the Annualised Returns do not exceed 6% in that calendar year.

The Managers shall be entitled to receive a Performance Fee which shall
be payable annually out of the Deposited Property of Class A. In order
for the Managers to qualify for the payment of the Performance Fee in
any PF Period, the appreciation in the gross value per Class A Unit during
that PF Period must exceed the non-cumulative annual hurdle rate of 6%
(the “Hurdle”) in annualised terms and the gross value per Class A Unit
at the end of that PF Period must be higher than the High Water Mark
(the “HWM?”) in order for a Performance Fee to be payable.

For the period prior to 1 August 2010, a “PF Period” for each Class A
Unit (other than the first PF Period) shall be a period commencing from
the initial date the Unit is issued and ending at the close of business on
the (1) 31st day of every December or (2) the date the Unit is realised,
whichever is the earlier, and thereafter, each PF Period shall commence
on the day following the last day of the preceding PF Period for the Class
A Units and end as at the close of business on (1) the 31st day of every
December, or (2) the date the Unit is realised, whichever is earlier.

For each PF Period prior to 1 August 2010, the Performance Fee in
respect of each Class A Unit will be equal to 25% of the appreciation in
the gross value per Class A Unit above its HWM during that PF Period.
The HWM is the highest of (1) the gross value per Unit at the time of
issue of that Unit; (2) the highest gross value per Class A Unit in respect
of which a Performance Fee has been paid at the end of any previous
PF Period (if any) during which such Class A Unit was in issue; or (3)
the gross value per Class A Unit at the beginning of that PF Period. The
following are examples of how the HWM is ascertained prior to Ist
August 2010:

Hlustration of Applicable HWM

(The following examples assume the Fund has only one unit holding.)
Example 1:

1 Jan Year 1| 31 Dec Year 1 | 1 Jan Year 2 | 31 Dec Year 2
Gross value per Unit| 1.0000 1.0405 1.0405 1.1235

. Annualised Return for Year 1 = [(1.0405/1.0000) — 1] = 4.05%
(< 6% hurdle)




e Therefore, no Performance Fee is paid for Year 1

e HWM for Year 2 = $1.0405 (HWM Rule 3)

*  Annualised Return for Year 2 = [(1.1235/1.0405)—1] = 7.98%
(> 6% hurdle)

e Performance Fee for Year 2 = 25% x (1.1235 — 1.0405) = $0.0208

Example 2:

1 Jan Year 1| 31 Dec Year 1 | 1 Jan Year 2 | 31 Dec Year 2
Gross value per Unit| 1.0000 1.0605 1.0454%* 1.1090

e Annualised Return for Year 1 = [(1.0605/1.0000) - 1] = 6.05%
(> 6% hurdle)

e Performance Fee for Year 1 = 25% x (1.0605 — 1.0000) = $0.0151

e HWM for Year 2 = $1.0605 (HWM Rule 2)

e Annualised Return for Year 2 = [(1.1090/1.0454) - 1] = 6.08%
(> 6% hurdle)

e Performance Fee for Year 2 = 25% x (1.1090 — 1.0605) = $0.0121

e HWM for Year 3 = $1.1090 (HWM Rule 2)

Example 3:

1 Jan Year 1| 31 Dec Year 1 | 1 Jan Year 2 | 31 Dec Year 2
Gross value per Unit| 1.0000 0.9035 0.9035 1.0010

e Annualised Return for Year 1 = [(0.9035/1.0000) 1] = -9.65%
(< 6% hurdle)

e Therefore, no Performance Fee is paid for Year 1

e HWM for Year 2 = $1.0000 (HWM Rule 1)

*  Annualised Return for Year 2 = [(1.0010/0.9035)— 1] = 10.79%
(> 6% hurdle)

e Performance Fee for Year 2 = 25% x (1.0010 — 1.0000) = $0.0003

For the period commencing from 1 August 2010, a ““PF Period” for each
Class A Unit (other than the first PF Period) shall be a period commencing
from Ist January and ending at the close of business on the 31st day of
every December and thereafter, each PF Period commences on the day
following the last day of the preceding PF Period for the Class A Units
and ending at the close of business on the 31st day of every December. In
respect of a financial year where 1st day of January or 31st day of December
is a non Business Day, the gross value per Unit shall be determined with
reference to the immediately preceding Business Day.

The first PF Period in respect of Class A Units is from 1 August 2010 to
31 December 2010.

For each PF Period commencing from 1 August 2010, the Performance
Fee in respect of each Class A Unit will be equal to 25% of the appreciation
in the gross value per Class A Unit above its HWM during that PF Period.
The HWM is the higher of (1) the highest gross value per Class A Unit
in respect of which a Performance Fee has been paid at the end of any
previous PF Period (if any) during which such Class A Unit was in issue;
or (2) the gross value per Class A Unit at the beginning of that PF Period.
The following are examples of how the HWM is ascertained:

Hllustration of Applicable HWM

(The following examples are only applicable to Holders of Class A
Units)

* The value per unit is net of performance fee of S$0.0151 paid for Year 1 ($1.0605 - $0.0151 = $1.0454).
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Example 1:

1 Jan Year 1| 31 Dec Year 1 | I Jan Year 2 | 31 Dec Year 2

Gross value per 1.0000 1.0405 1.0405 1.1235
Class A Unit

e Annualised Return for Year 1 = [(1.0405/1.0000)— 1] = 4.05%
(< 6% hurdle)

e Therefore, no Performance Fee is paid for Year 1

e HWM for Year 2 = $1.0405 (HWM Rule 2)

*  Annualised Return for Year 2 = [(1.1235/1.0405) - 1] = 7.98%
(> 6% hurdle)

e Performance Fee for Year 2 = 25% x (1.1235 — 1.0405) = $0.0208

Example 2:
1 Jan Year 1| 31 Dec Year 1 | 1 Jan Year 2 | 31 Dec Year 2
Gross value per 1.0000 1.0605 1.0454%* 1.1090
Class A Unit

e Annualised Return for Year 1 = [(1.0605/1.0000)—1] = 6.05%
(> 6% hurdle)

e Performance Fee for Year 1 = 25% x (1.0605 —1.0000) = $0.0151

e HWM for Year 2 = $1.0605 (HWM Rule 1)

*  Annualised Return for Year 2 = [(1.1090/1.0454)— 1] = 6.08%
(> 6% hurdle)

e Performance Fee for Year 2 = 25% x (1.1090 — 1.0605) = $0.0121

e HWM for Year 3 = $1.1090 (HWM Rule 1)

Example 3:
1 Jan Year 1| 31 Dec Year 1 | I Jan Year 2 | 31 Dec Year 2
Gross value per 1.0000 0.9035 0.9035 1.0010
Class A Unit

e HWM for Year 1 = $1.0000 (assuming Performance Fee has
been paid at the end of previous PF Period)

*  Annualised Return for Year 1 = [(0.9035/1.0000) 1] = -9.65%
(< 6% hurdle)

e Therefore, no Performance Fee is paid for Year 1

e HWM for Year 2 = $1.0000 (HWM Rule 1)

*  Annualised Return for Year 2 = [(1.0010/0.9035) - 1] = 10.79%
(> 6% hurdle)

e Performance Fee for Year 2 = 25% x (1.0010 — 1.0000) = $0.0003

The amount of Performance Fee payable out of the Deposited Property
of Class A shall accrue on a daily basis from the first day of the relevant
PF Period and be calculated as at the Valuation Point on each Dealing
Day**. The Performance Fee shall be payable to the Managers in
arrears within 14 days following the end of each calendar year.

For the purpose of determining whether the Hurdle has been exceeded,
the performance of the Fund in the form of the Annualised Return of
each Class A Unit as at the end of the relevant PF Period (which shall be
expressed as a percentage) shall be rounded to two (2) decimal places.

As required by the relevant authorities, all marketing, promotional and
advertising expenses in respect of the Fund will be borne by the Managers,
and will not be charged to the Deposited Property of the Fund.

Furthermore, other expenses of the Class A such as the administration
fees, accounting and valuation fees, custodian, sub-custodian and

* The value per unit is net of performance fee of $$0.0151 paid for Year 1 ($1.0605 - $0.0151 = $1.0454).
## “Dealing Day” means every Business Day or such other Business Day or Business Days at such intervals as the
Managers may from time to time with the approval of the Trustee determine.
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depository fees, registrar fees, the legal and professional fees, audit
fees and amortised expenses will be borne by the Managers, and
will not be charged to the Deposited Property of Class A. However,
these expenses are payable by the Holder of Class B Units.

IX RISKS

19. The general risks of investing in the Fund are as follows:-

(a)

(b)

(©

whilst the Managers believe that the Fund offers potential
for capital appreciation, no assurance can be given that this
objective will be achieved. Potential investors should read
the Prospectus and may wish to seek advice from a financial
advisor before investing in the Units of the Fund. In the event
that investor chooses not to seek advice from a financial advisor,
he should consider whether the Fund is suitable for him;

prospective investors should be aware that the price of Units
can go down as well as up and that past performance is not
necessarily a guide to the future performance of the Fund. The
6% p.a. hurdle rate for Class A Units is not guaranteed. Investors may
lose the full principal amount invested in the Fund. Investments
in the Fund are designed to produce returns over the long term
and are not suitable for short term speculation; and

CPF investors should take note that the CPF interest rate for
the Ordinary Account (the “OA”) is based on the 12-month
fixed deposit and month-end savings rates of the major local
banks. Under the CPF Act, the Board pays a minimum of 2.5%
per annum when this interest formula yields a lower rate. In
addition, from 1 January 2008, the CPF Board pays an extra
interest rate of 1% per annum on the first $60,000 of a CPF
member’s combined balances, including up to $20,000 in the
OA. From 1 April 2008, the first $20,000 in both the OA and
Special Accounts are not allowed to be invested under the CPF
Investment Scheme.

20. The risks specific to investing in the Fund are as follows:-

(a)

(b)

©)

prospective investors should be aware that the price of Units and
the income from them may go down as well as up in response to
changes in interest rates, foreign exchange (including instances
where an investor has subscribed for or purchased Units in
US Dollars when the value of the Deposited Property of the
Fund is denominated in Singapore Dollars (S$)), economic and
political conditions and the earnings of corporations whose
securities are comprised in the portfolio of the Fund;

as the assets of the Fund may be invested in foreign securities
(which are denominated in various currencies) and as the
Managers are not hedging the foreign currency exposure,
investors should be aware that since the Fund is denominated
in Singapore Dollars, any appreciation of the Singapore Dollar
against the relevant currencies would have a negative effect
on the value of the Units of the Fund;

the Managers do not hedge the foreign currency exposure

12
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(e)

(@

(h)

of investments in the Fund and therefore, investors will be
exposed to exchange rate risks;

investments in the Fund will be subject to different degrees of
economic, political, foreign exchange, interest rate, liquidity,
default, regulatory and possible repatriation risks depending
on the countries that the Fund invest into;

trading and settlement practices of some of the markets in
which the Fund may invest may not be the same as those in
more developed markets, and this may increase settlement
risk and/or result in delays in realising investments made
by the Fund. In addition, the Fund will be exposed to credit
risk on parties with whom it trades and will bear the risk of
settlement default. The Trustee may also be instructed by the
Managers to settle transactions on a delivery free of payment
basis where the Managers believe and the Trustee agrees that
this form of settlement is common market practice. Investors
should be aware, however, that this may result in a loss to the
Fund if a transaction fails to settle and the Trustee will not be
liable to the Fund for such loss;

the Fund may invest in derivatives which will be subject
to risks. While the prudent and judicious use of derivatives
by professional investment managers can be beneficial,
derivatives involve risks different from, and, in some
cases, greater than, the risks presented by more traditional
investments. Some of the risks associated with derivatives
are market risk, management risk, credit risk, liquidity risk
and leverage risk. Investments in derivatives may require
the deposit or initial margin and additional margin on
short notice if the market moves against the investment
positions. If no provision is made for the required margin
within the prescribed time, the investment may be liquidated
at a loss. Therefore, it is essential that such investments
in derivatives are monitored closely. The Managers have
the necessary controls for investments in derivatives and
have in place systems to monitor the derivative positions
for the Fund, if any. The Managers do not intend to use
derivatives transactions for speculation or leverage but
may use them for efficient portfolio management and/or
risk management;

where the Fund enters into stocklending arrangements there
are risks in the exposure to market movements if recourse has
to be taken against the collateral, or if there is fraud or
negligence on the part of the Trustee, the Managers, or the
lending agent. In addition there is an operational risk
associated with marking to market daily valuations and there
are the potential stability risks of providers of collateral. The
principal risk in such stocklending arrangements is the insolvency
of the borrower. In such an event the Fund could experience
delays in recovering its securities and such event could possibly
result in capital losses; and

the Managers may receive a Performance Fee for Class A Units

13



21.

21.1

212

213

214

22.

based on the appreciation in the net asset value of Class A and,
accordingly, the Performance Fee may encourage the Managers
to make investments which carry more risk than would be the
case in the absence of an incentive based on the performance
of the Fund.

SUBSCRIPTION OF UNITS

How to purchase Units

Application for Units may be made by completing the application
forms attached to a copy of this Prospectus and submitting the same to
the Managers directly or through any of their authorised distributors,
by post or in person, together with a copy of the investor’s passport
or identity card. In respect of institutional clients, an application
form may also be obtained directly from the Managers.

Payment for Units may be made by:-

(i) cheques or banker’s draft made payable to, or via telegraphic
transfer to, the account name specified on the application form;
or

(ii) the investor instructing the CPF Board to withdraw from the
investor’s CPF Ordinary Account for credit to his CPF Investment
Account with a CPF agent bank monies in respect of the Units
applied for.

The Fund is a multi-currency fund, and Units in the Class A and
B of the Fund may be offered in Singapore Dollars (S$) and US
Dollars. Investors may subscribe for S$ denominated Units with
cash or CPF monies. US Dollar denominated Units may only be
subscribed for with cash. Units will be valued in S$ but investors
may subscribe for Units in S$ or US Dollars (at the exchange rate
used to value the Fund on the relevant Dealing Day).

Notwithstanding the receipt by the Managers of the application
forms, the Managers shall retain the absolute discretion to accept
or reject any application for Units in the Fund in accordance with
the provisions of the Deed. Units will generally only be issued when
the funds are cleared. In the event that an application for Units is
rejected by the Managers, the application monies shall be refunded
(without interest, share of revenue or other benefits) to the investor
within a reasonable time in such manner as the Managers or the
relevant approved distributor shall determine. No certificates will
be issued by the Managers.

The Issue Price of the Units shall not be ascertainable at the time
of application for Units as Units are issued on a forward pricing
basis (as described in Paragraph 23.3 below). The Issue Price shall
be calculated in Singapore Dollars and US Dollars where the Units
are subscribed in US Dollars.

The Minimum Initial Investment in the Fund is S$5,000 or the equivalent
sum in US Dollars. The minimum subsequent subscription is S$5,000

14



23.1

232

233

23.4

235

or the equivalent sum in US Dollars and the Minimum Holding is
S$5,000 or its equivalent sum in US Dollars or such other amounts
as the Managers may from time to time determine in accordance with
the Deed and as permitted by the relevant authorities.

The number of Units (including fractions of a Unit) to be issued
will be determined by dividing the Gross Investment Sum paid
by an applicant (less the Initial Sales Charge, if applicable) by the
applicable Issue Price when the same is determined. The Initial
Sales Charge may be retained by the Managers for their own benefit
or utilised by the Managers to pay for any distribution fees payable
to third party distributors or any other fees payable in relation to
the selling of the Units.

The Issue Price of Units shall be ascertained by calculating the
Net Asset Value of the proportion of the Deposited Property of
the Class represented by one Unit of the Class determined as at
the Valuation Point in relation to the Dealing Day on which such
issue occurs. The Issue Price shall be rounded to 2 decimal places
(the “rounding”). The amount of any rounding shall be credited
to the Class (unless permitted by the Authorities to be retained by
the Managers). The method of determining the Issue Price may
be changed to the extent permitted by the Authority and with the
prior approval of the Trustee, who shall determine whether Holders
should be informed of the change.

The Dealing Deadline for the Fund is 5 p.m. on the relevant
Dealing Day. The Issue Price of the Units is calculated based on
forward pricing. This means that if the application is received by
the Managers before the Dealing Deadline, the price the investor
will pay will be based on the value of the Deposited Property of
the relevant Class in respect of that relevant Dealing Day. This
Issue Price will be determined only on the following Dealing
Day which is the next Business Day after the day on which the
application is received by the Managers. If an application to
purchase Units of the Fund is received on a Dealing Day after the
Dealing Deadline or received on a day which is not a Dealing
Day, the application shall be deemed to be received before the
Dealing Deadline on the following Dealing Day.

The following is an illustration on the number of Units that an
investor will receive based on an investment amount of S$5,000
and a notional issue price of S$1.00 (the actual issue price of
the Units will fluctuate according to the value of the Deposited
Property of the Class).

$5000 - $250 = $4750 = $1.00 = 4750 Units
Your Initial Net Issue .
Investment  Sales Investment Price No. of Units
harge sum
of 5%

The Managers may from time to time give a discount on or waive the
Initial Sales Charge payable by prospective investors in accordance
with the provisions of the Deed. Such discounts would be deducted
from the amount of the Initial Sales Charge payable by the investors.
The Managers reserve the right to differentiate between applicants
for Units as to the quantum of discount(s) given to them.

15



24.

25.1

252

XI

26.

26.2

26.3

27.

A successful applicant will be sent a purchase confirmation note within
7 Business Days of the receipt and acceptance of the application by
the Managers.

First-time investors shall, subject to Clause 10A of the Deed and to the
cancellation terms and conditions contained in the cancellation
notice issued by the Managers, have the right to cancel their subscription
of Units in the Fund within seven (7) calendar days from the date of
subscription for Units by providing notice in writing to the Managers
or their authorised distributors. Full details relating to the cancellation
of Units may be found in the cancellation terms and conditions
contained in the cancellation notice issued by the Managers.

A Holder shall pay the full payment for the Units subscribed within
3 Business Days after the relevant Dealing Day on which the Units
were subscribed. In relation to Units purchased with monies from
a CPF Investment Account, such payment shall be effected by
transferring such amount from the relevant approved bank by
debiting the Holder’s CPF Investment Account.

REALISATION OF UNITS
How to sell Units

The Managers shall, on receipt by them or their duly authorised
agents from a Holder, a realisation request in writing or in such
other form as the Managers may from time to time accept, effect
the realisation of such number of Units as requested by such Holder
and pay or ensure to be paid to the Holder for each such Unit to be
realised an amount not less than the Realisation Price (after deducting
the relevant Realisation Charge) per Unit. The Managers shall
effect all realisations of Units on a first-in-first-out basis whereby
the Units held by a Holder shall be redeemed in the same order in
which they have been subscribed.

A Holder shall not be entitled to realise his partial holding of Units
if his remaining holding would be reduced to less than the Minimum
Holding, without the approval of the Managers and the Trustee.

The Realisation Price of the Units shall not be ascertainable at the
time of submission of the realisation request for the realisation of
Units as Units are realised on a forward pricing basis (as described
in Paragraph 28.2 below). The Realisation Price shall be calculated
in Singapore Dollars and US Dollars where the Units are subscribed
in US Dollars.

The Minimum Holding amount for both Class A and Class B Units
is $$5,000 or its equivalent sum in US Dollars or such other amount
as the Managers may from time to time determine in accordance
with the Deed. The minimum realisation amount is S$5,000 or its
equivalent sum in US Dollars.

The Realisation Price per Unit of the Class shall be the price per
Unit ascertained by the Managers by calculating the Net Asset Value
of the proportion of the Deposited Property of the particular Class
represented by one Unit of such Class (including any Performance
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28.2

28.3

284

28.5

Fee accrued) determined as at the Valuation Point in relation to
the Dealing Day on which the realisation request is received. The
Realisation Price shall be rounded to 2 decimal places (the “rounding”).
The amount of any rounding shall be credited to the Class (unless
permitted by the Authorities to be retained by the Managers).
The Managers are entitled to impose a Realisation Charge on the
realisation of Units. The Realisation Charge shall be retained by
the Managers for their own benefit. The method of determining
the Realisation Price may be changed to the extent permitted by
the Authority and with the prior approval of the Trustee, who shall
determine whether Holders should be informed of the change.

The Dealing Deadline for the Fund is 5 p.m. on the relevant Dealing Day.
The Realisation Price of the Units is calculated based on forward
pricing. This means that if the realisation request is received by the
Managers before the Dealing Deadline, the redemption proceeds a
Holder receives will be based on the value of the Deposited Property
of the relevant Class in respect of that relevant Dealing Day. This
Realisation Price will be determined only on the following Dealing
Day which is the immediate following Business Day after the day
on which the realisation request is received by the Managers. If any
realisation request is received after the Dealing Deadline or on a
day which is not a Dealing Day, such realisation requestshall
be treated as having been received before the Dealing Deadline on
the next Dealing Day.

The following is an illustration on the realisation proceeds that a
Holder will receive based on a holding of 5,000 Units and a notional
Realisation Price of S$1.05 (the actual Realisation Price of the Units
will fluctuate according to the value of the Deposited Property of
the Class).

5000 x $1.05 = $5250.00 - $52.50 = $5197.50
Your Realisation Gross Realisation Nett
Holding Price* Realisation  Charge of Realisation
Proceeds 1% Proceeds

(* includes the accrued Performance Fee for Class A Units
calculated up to the Dealing Day on which a realisation request
is received but excludes the Realisation Charge. Managers may
waive the Realisation Charge in whole or in part on a case by
case basis.)

Any amounts payable to a Holder in respect of any realisation of
Units shall generally be payable within 6 Business Days after the
relevant Dealing Day on which the Units were realised. In relation
to Units purchased with monies from a CPF Investment Account,
such payment shall be effected by transferring such amount to the
relevant approved bank for credit of the relevant CPF Investment
Account, or where such CPF Investment Account has been closed,
such payment shall be effected in accordance with the CPFIS
Regulations. In any other case, payment shall be made by cheque
or warrant made payable to the order of the Holder (or in the case
of Joint Holders, to all the Joint Holders).

The Managers may, with the approval of the Trustee, limit the
total number of Units of the Fund which Holders may realise
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XII

29.

XIII

30.

X1V

31.

and which the Managers are entitled to have cancelled pursuant
to Clause 9 of the Deed on any Dealing Day to ten per cent.
10 per cent.) of the total number of Units of the Fund then in
issue (disregarding any Units in the Fund which have been
agreed to be issued), such limitation to be applied pro rata to
all Holders of the Fund who have validly requested realisations
on such Dealing Day including the Managers where applicable,
so that the proportion so requested to be realised or cancelled
pursuant to Clause 9 of the Deed is the same for all Holders
and the Managers. Any Units which, by virtue of the powers
conferred on the Managers by this paragraph, are not realised
or cancelled (as the case may be) shall be realised or cancelled
(subject to any further application of this paragraph) on the next
succeeding Dealing Day PROVIDED THAT if on such next
succeeding Dealing Day, the total number of Units of the Fund
to be cancelled or realised (as the case may be), including those
carried forward from any earlier Dealing Day, exceeds such
limit, the Managers may further carry forward the requests for
realisation or cancellation (as the case may be) until such time as
the total number of Units of the Fund to be realised or cancelled
(as the case may be) on a Dealing Day falls within such limit.
If Realisation Requests are carried forward as aforesaid, the
Managers shall, within seven days, give notice to the Holders
affected thereby that such Units in such Class have not been
realised or cancelled and that (subject as aforesaid) they shall
be realised or cancelled on the next succeeding Dealing Day.

OBTAINING PRICES OF UNITS

The indicative Issue Price and Realisation Price for the both Class
A and Class B Units of the Fund will be published in The Straits
Times, at www.aps.com.sg and www.apsalphafund.com (on the
second day after the Dealing Day). Investors should note that the
frequency of the publication of the prices is dependent on the
publication policies of the newspaper publisher concerned, and that
the Managers do not accept any responsibility for errors on the
part of the publisher for prices published in the above-mentioned
newspapers or wire services or for any non-publication or late
publication of prices by such publisher and shall incur no liability
in respect of any action taken or loss suffered by investors in reliance
upon such publication.

SWITCHING OF UNITS

Currently, the switching of Units between Class A and Class B
of the Fund is available.

SUSPENSION OF DEALINGS

The Managers or the Trustee may, with the written consent of the
other, suspend the issue of Units in relation to the Fund, or the
Managers may, and shall at the request of the Trustee, suspend

the realisation of Units of the Fund during:

(i) any period when any Recognised Stock Exchange on which

18



(ii)

any Authorised Investments forming part of the Deposited
Property for the time being is listed or dealt in is closed
(otherwise than for ordinary holidays) or during which
dealings are restricted or suspended; or

any period when, in the opinion of the Managers or the
Trustee, there exist any state of affairs as a result of which
withdrawal of deposits held for the account of the Fund or
the realisation of any Authorised Investments for the time
being constituting the Deposited Property cannot be effected
normally or without seriously prejudicing the interest of the
Holders as a whole; or

(iii) any period during which there is, in the opinion of the

Managers or the Trustee, any breakdown in the means of
communication normally employed in determining the price
of any such Authorised Investments or the current price
on any Recognised Stock Exchange or when for any other
reason the value of any such Authorised Investment cannot
be promptly and accurately ascertained; or

(iv) any period when the transfer or remittance of money which

)

will or may be involved in the realisation of such Authorised
Investments or the payment of such Authorised Investments
cannot, in the opinion of the Managers, be carried out at
normal rates of exchange; or

any 48 hours period (or such longer period as the Managers
and the Trustee may agree) prior to the date of any meeting
of Holders (or any adjourned meeting thereof); or

(vi) any period when the business operations of the Managers

(vii)

(viii)

or the Trustee in relation to the operation of the Fund is
substantially interrupted or closed as a result of or arising
from pestilence, acts of war, terrorism, insurrection, revolution,
civil unrest, riots, strikes or acts of God; or

any period when the fair value of a material proportion of the
Authorised Investments for the time being constituting the
Deposited Property cannot be determined and for the purposes
of this paragraph, “fair value” of any Authorised Investment is
the price that the Deposited Property would reasonably expect
to receive upon the current sale of the Authorised Investment;
or

any period when dealings in the Units is suspended pursuant to
any order or directive of the Authority.

Such suspension shall take effect forthwith upon the date of declaration
in writing thereof to the Trustee by the Managers or as the case may
be, to the Managers by the Trustee and shall terminate on the day
following the first Business Day on which the condition giving rise
to the suspension shall have ceased to exist and no other condition
under which a suspension is authorised under this paragraph shall
exist upon the declaration in writing thereof by the Managers or as
the case may be, the Trustee.
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XV PERFORMANCE OF THE SCHEME

32.

Past performance of the Fund (as at 31 March 2010) is shown in
the table below:

APS Alpha Fund - Class A One year Three years | Since inception
Total return 80% 6.78% 26%
Average annual compounded return - 221% 3.57%

All returns are calculated in SGD returns.
Source: APS Asset Management Pte Ltd

Performance returns of the Fund is based on cumulative returns up
to 31 March 2010, calculated on a bid-to-bid basis, in Singapore
Dollars and with dividends reinvested net of all charges payable
upon reinvestment.

Past performance of the Fund is not necessarily indicative of the
future performance of the Fund.

As required under the regulations made under the Securities
and Futures Act (Cap. 289), this Prospectus does not contain any
information on past performance based on simulated results of a
hypothetical collective investment scheme.

Expense ratio

The annualised expense ratio of Class A of the Fund (calculated
in accordance with IMAS’ guidelines on the disclosure of expense
ratios and based on figures in the Fund’s latest audited accounts)
over the financial year ended 31 December 2009 is 8.53%
(including Performance Fee) and 0.00% (excluding Performance
Fee). No management fee is payable and all expenses are borne by
the Managers for Class A Units. Investors should note however that
a Performance Fee may be payable by Class A Units as provided
under Paragraph 18.

In addition, the following expenses are excluded from the
calculation of the expense ratio:

(i) brokerage and other transaction costs associated with the
purchase or sales of investments (such as registrar charges
and remittance fees);

(ii) foreign exchange gains and losses, whether realised or
unrealised;

(iii) front-end loads or back-end loads and other costs arising from
the purchase or sale of a foreign unit trust of mutual fund;

(iv) tax deducted at source or arising from income received,
including withholding tax;

(v) interest expenses; and

(vi) dividend and other distributions paid to Holders.

Turnover Ratio
The turnover ratio of the Fund (calculated based on the lesser of purchases

or sales expressed as a percentage over the daily average net asset value)
for the financial year ended 31 December 2009 is 55.13%.
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33.

XVI

34.1

342

343

The Managers will utilise the non-cumulative annual hurdle rate
of 6% as the benchmark against which the performance of the
Class A Units of the Fund will be measured. No such benchmark
is applicable to Class B Units of the Fund.

SOFT DOLLAR COMMISSIONS/ARRANGEMENTS

The Managers shall be entitled to and do currently receive
soft-dollar commissions and enter into soft-dollar arrangements
in respect of the Fund. The Managers will comply with applicable
regulatory and industry standards on soft-dollar commissions. The
soft-dollar arrangements include specific advice as to the advisability
of dealing in, or as to the value of any investments, research and
advisory services, economic and political analyses, portfolio
analyses including valuation and performance measurements,
market analyses, data and quotation services, computer hardware
and software or any other information facilities to the extent that
they are used to support the investment decision making process
in relation to the investments managed for clients.

Soft-dollar commissions or arrangements shall not include travel,
accommodation, entertainment, general administrative goods and
services, general office equipment or premises, membership fees,
employees’ salaries or direct money payment.

The Managers will not accept soft-dollar commissions or enter into
soft-dollar arrangements unless (a) such soft-dollar commissions or
arrangements would, in the opinion of the Managers, assist the Managers in
its management of the Fund, (b) the Managers shall ensure at all times
that transactions are executed on the best available terms taking into
account the relevant market at the time for transactions of the kind
and size concerned, and (c) no unnecessary trades are entered into in
order to qualify for such soft-dollar commissions or arrangements.

XVII CONFLICTS OF INTEREST

35.1

352

The Trustee will be offering registrar services to the Fund. These
services are provided on an arm’s length basis and the fees for these
services will be borne entirely by the Managers instead of Class A
Units. However, the registrar services fee for Class B Units is payable
out from the Deposited Property of the relevant Class.

The Managers and the Trustee may own, hold, dispose or otherwise
deal with Units as though they were not parties to the Deed. In the
event of any conflict of interest arising as a result of such dealing,
the Managers and the Trustee, following consultation, shall resolve
such conflict in a just and equitable manner as they deem fit. The
Managers and the Trustee shall each conduct all transactions with
or for the Fund on an arm’s length basis.

XVIII REPORTS

36.

The financial year-end of the Fund falls on 31 December of every
calendar year.
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37.

XIX

38.

XX

39.

A Holder of Units in the Fund can expect to receive the annual
accounts, the Auditor’s report on the annual accounts and the annual
reports of the Fund within 3 months of the relevant financial year-end (or
such other period as may be permitted by the Authority). A Holder
shall also be entitled to receive semi-annual reports and semi-annual
accounts of the Fund within 2 months of 30 June each year (or such
other period as may be permitted by the Authority). Each report shall
set out such details as may be prescribed by the relevant authorities
from time to time.

QUERIES AND COMPLAINTS

Investors may reach the Managers during normal business hours at
the telephone number 6333 8600 if they require any clarification in
relation to matters associated with the Fund.

OTHER MATERIAL INFORMATION

Prospective investors and their professional advisers should refer
to the Appendix where material information relating to certain
provisions of the Deed is reproduced. The Deed is a legal document
which sets out the rights, responsibilities and obligations of the
Managers, Trustee and Holders. It also sets out the investment
limits and restrictions for the Managers and the method for valuing
the assets of the Fund. Prospective investors may wish to inspect
a copy of the Deed at the address of the Managers indicated in
Paragraph 4 above. If any prospective investor is in any doubt
regarding the contents of this Prospectus, he/she should contact
the Managers at the telephone number set out in Paragraph 38
above, or consult his/her solicitor, financial adviser or other
professional adviser.
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APPENDIX

This appendix reproduces in summary form certain provisions of the Deed
constituting the Fund. A copy of the Deed can be purchased or inspected
at the address specified in Paragraph 4 of this Prospectus during normal
business hours.

1.1

1.2

1.3

14

1.5

Under the Deed:-

The Trustee and the Managers shall incur no liability in respect of
any action taken or thing suffered by them in reliance upon any
notice, resolution, direction, consent, certificate, affidavit, statement,
certificate of stock, plan of reorganisation or other paper or document
believed to be genuine and to have been passed sealed or signed by
the proper parties.

The Trustee and the Managers shall incur no liability to the Holders
for doing or (as the case may be) failing to do any act or thing which
by reason of any provision of any present or future law or regulation
made pursuant thereto, or of any decree, order or judgment of any
court, or by reason of any request announcement or similar action
(whether of binding legal effect or not) which may be taken or made
by any person or body acting with or purporting to exercise the
authority of any government (whether legally or otherwise) either
they or any of them shall be directed or requested to do or perform
or to forbear from doing or performing. If for any reason it becomes
impossible or impracticable to carry out any of the provisions of
the Deed neither the Trustee nor the Managers shall be under any
liability therefor or thereby.

Neither the Trustee nor the Managers shall be responsible for any
authenticity of any signature or of any seal affixed to any endorsement
on any transfer or form of application, endorsement or other document
affecting the title to or transmission of Units or be in any way liable
for any forged or unauthorised signature on or any seal affixed to
such endorsement, transfer or other document or for acting upon or
giving effect to any such forged or unauthorised signature or seal. The
Trustee and the Managers respectively shall nevertheless be entitled
but not bound to require that the signature of any Holder or Joint
Holder to any document required to be signed by him under or in
connection with the Deed shall be verified to its or their reasonable
satisfaction.

Any indemnity expressly given to the Trustee or the Managers in
the Deed is in addition to and without prejudice to any indemnity
allowed by law; Provided Nevertheless That any provision of the
Deed shall be void insofar as it would have the effect of exempting
the Trustee or the Managers from or indemnifying them against any
liability for breach of trust or any liability which by virtue of any rule
of law would otherwise attach to them in respect of any negligence,
default, breach of duty or trust of which they may be guilty in relation
to their duties where they fail to show the degrees of diligence and
care required of them having regard to the provisions of the Deed.

Nothing herein contained shall be construed so as to prevent the
Managers and the Trustee in conjunction or the Managers or the
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Trustee separately from acting as managers or trustees of trusts
separate and distinct from the Trust and neither of them shall in
any way be liable to account to the Trust or any other person for
any profit or benefit made or derived thereby or in connection
therewith.

Neither the Managers nor the Trustee shall be responsible to the
Trust or any Holder for any loss or damage arising from reasons or
causes beyond their control, or the control of any of their respective
employees, including without limitation, nationalisation, expropriation,
currency restrictions, acts of war, terrorism, insurrection, revolution,
civil unrest, riots or strikes, nuclear fusion or acts of God.

The Trustee shall not incur any liability in respect of or be responsible
for losses incurred through the insolvency of or any act or omission
of any depository or clearing system with which Authorised
Investments may be deposited or any broker, financial institution or
other person with whom Authorised Investments are deposited (the
“Counterparty”) in order to satisfy any margin requirement except
where the Trustee has failed to exercise reasonable skill and care in
the selection, appointment and monitoring of any such Counterparty
(having regard to the market in which the relevant Counterparty is
located) or where the Trustee is in wilful default.

The Trustee shall not incur any liability in respect of or be responsible
for losses incurred through the insolvency or any act or omission
of any agent, nominee, custodian, joint custodian or sub-custodian
appointed by the Trustee (the “Appointee”) except where the Trustee
has failed to exercise reasonable skill and care in the selection,
appointment and monitoring of any such Appointee (having regard
to the market in which the relevant Appointee is located) or the
Trustee is in wilful default.

The Trustee shall not incur any liability in respect of or be

responsible for losses incurred through the insolvency of or any act
or omission of any sub-custodian not appointed by the Trustee.
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