MAPLES

Speaker

ah

Yucheng Fan
SEFER(TASELY)
Associate, Hong Kong
TIVIA EEFTT4R

-_Ii:l:llli:ll:ll:




Relevant Cayman Islands Fund Structures
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Company =%t

» As a matter of Cayman Islands law, shareholders and creditors of a Segregated
Portfolio ("SP") only have recourse to that SP

c TARVELE. DEER—FOAIF (TSP DBRELEEE L, HZSPICHLTODHER
EEALET

 However, a Segregated Portfolio Company ("SPC") is a single legal entity and if
the SPC operates or has assets held on its behalf, or may be subject to claims, in
other jurisdictions they may not necessarily recognise such segregation
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» Therefore we typically recommend additional structuring (including specific
contractual terms) is used
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Unit Trust
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The unit trust is often the preferred structure for Japanese investors due to:
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* Investor familiarity
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« Treated as "off-balance sheet" (often important to institutional
Investors as it means no consolidation into the investor's accounts)
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Unit Trust (Cont'd)
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Basic Structure / EAXKLEE

Unitholders (beneficiaries)
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The "unit trust”

Note the unit trust is not a separate

legal person, it is the name we give

Assets | BE to the collection of assets
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Single Party Trust Deed
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Unitholders
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Trust Deed Trustee
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S S Management
Assets Agreement
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Investment Manager
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Two Party Trust Deed
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Unitholders
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Trust Deed Trustee Manager
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Umbrella Unit Trust
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|s there a risk of cross-contamination
between sub-funds?
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 No risk
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Right of recourse only to
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low are transactions entered Into In a unit trust structure?
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« A unit trust is not a "legal person"
« AZYMSAMEIDEANITEBYFEEA

* |Itis not able to: (i) make investments, (ii) enter into agreements or (iii) sue or be
sued in its own name
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low are transactions entered into In a unit trust structure?
(Cont'd)
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Instead XHYI:

« The trustee (or in practice the investment manager on behalf of the trustee) enters into
transactions as the legal owner of the assets "for the account” of the unit trust
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« For example, in an ISDA, the trustee will be named as "Party B”
« BIZIL, ISDAICEWNTIFZFEEMNHEEBIELT

Either I FTOWITFNHADITAEZITLNET
e The Trustee executes the ISDA itself; or
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« The Investment Manager executes the ISDA "as agent for and on behalf of the Trustee”
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What Is the effect of the trustee being made a party and
bound as principal?
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When a trustee enters into a transaction, it is bound as principal with full liability to the

counterparty for all claims arising under the transaction (irrespective of the value of the
assets in the unit trust)
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ﬁﬁ% Contracting as Principal HWFELHIESE

Claim worth US$100 million
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Assets worth 1008 AKFILFEHDER
US$50 million
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Use of contractual limited recourse language protects the trustee from personal liability
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Role of the Parties
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Administration Prime Broker /

Agreement Investment Custody Agreement
EHEHEITH Management 734 LT7a—h—/
Agreement NART 1525
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dmini I ‘M Prime Broker / Custodian
Administrator nvestment Manager S54 LT O—H— /

» Trustee will delegate the various functions to service providers but it retains
"high level supervisory duties”
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Questions? & [5]?

Please contact E#& 5t

Yucheng Fan
yucheng.fan@maples.com

Nick Harrold
nick.harrold@maples.com

Yumiko Silver
yumiko.silver@gkgreen.co.jp
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The Maples Group provides clients with
comprehensive legal, fund, fiduciary,
regulatory and compliance and entity
formation and management services.
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