If you arein any doubt about the contentsof thisProspectus, therisksinvolved ininvesting
in the Company or thesuitability for you of investment in the Company, you should consult
your stock broker, bank manager, solicitor, accountant or other independent financial
adviser.

Prices for sharesin the Company may fall aswell asrise. The difference at any one time
between the sale price (to which may be added a sales charge or commission) and the
redemption price of shares (from which may be deducted a redemption fee) means an
investment should be viewed as medium to long term.

The Directors of the Company whose names appear under the heading Management and
Administration in this Prospectus accept responsibility for the information contained in this
Prospectus.  To the best of the knowledge and belief of the Directors (who have taken all
reasonable care to ensure that such is the case) the information contained in this Prospectusisin
accordance with the facts and does not omit anything likely to affect the import of such
information. The Directors accept responsibility accordingly.
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IMPORTANT INFORMATION

This Prospectus should be read in conjunction with the Section entitled Definitions.

The Prospectus

This Prospectus describes the Company, an open-ended investment company with variable capital incorporated in
Ireland and authorised by the Financial Regulator as a UCITS pursuant to the UCITS Regulations. The Company is
structured as an umbrellafund and may comprise several portfolios of assets. The share capital of the Company may be
divided into different classes of shares each representing a separate portfolio of assets and further sub-divided, to denote
differing characteristics attributable to particular Shares, into Classes .

This Prospectus may only be issued with one or more Supplements, each containing information relating to a separate
Fund. Detailsrelating to Classes may be dealt with in the relevant Fund Supplement or in separate Supplementsfor each
Class. Each Supplement shall form part of, and should be read in conjunction with, this Prospectus. To the extent that
thereis any inconsistency between this Prospectus and any Supplement, the relevant Supplement shall prevail.

The latest published annual and half yearly reports of the Company will be supplied to subscribers free of charge on
request and will be available to the public as further described in the section of the Prospectus headed Reports and
Accounts .

Authorisation by the Financial Regulator

TheCompany isboth authorised and supervised by the Financial Regulator. Authorisation of theCompany by
theFinancial Regulator shall not constituteawarranty asto the perfor manceof the Company and theFinancial
Regulator shall not beliablefor the performanceor default of the Company. Theauthorisation of theCompany
isnot an endor sement or guarantee of the Company by the Financial Regulator and the Financial Regulator is
not responsible for the contents of this Prospectus.

Restrictionson Distribution and Sale of Shares

The distribution of this Prospectus and the offering of Shares may berestricted in certain jurisdictions. This Prospectus
does not constitute an offer or solicitation in any jurisdiction in which such offer or solicitation is not authorised or the
person receiving the offer or solicitation may not lawfully do so. It istheresponsibility of any personin possessonof this
Prospectus and of any person wishing to apply for Shares to inform himself of and to observe al applicable laws and
regulations of the countries of his nationality, residence, ordinary residence or domicile.

The Directors may restrict the ownership of Shares by any person, firm or corporationwhere such ownership would bein
breach of any regulatory or legal requirement or may affect thetax status of the Company. Any restrictions gpplicableto
aparticular Fund or Class shall be specified in the relevant Supplement for such Fund or Class. Any person who is
holding Sharesin contravention of the restrictions set out above or, by virtue of hisholding, isin breach of thelawsand
regul ations of any competent jurisdiction or whose holding could, in the opinion of the Directors, cause the Company or
any Shareholder or any Fund to incur any liability to taxation or to suffer any pecuniary disadvantage which any or al of
them might not otherwise have incurred or sustained or otherwisein circumstances which the Directorsbelieve might be
prejudicial to the interests of the Shareholders, shall indemnify the Company, the Manager, the Global Distributor, the
Investment Manager, the Custodian, the Administrator and Shareholders for any loss suffered by it or them as aresult of
such person or persons acquiring or holding Shares in the Company.

The Directors have the power under the Articles of Association to compulsorily redeem and/or cancdl any Sharesheld or
beneficialy owned in contravention of the restrictions imposed by them as described herein.

United Kingdom

The Company intends to notify the FSA in the United Kingdom pursuant to section 264 of the FSMA with aview to the
Company becoming arecognised scheme under section 264 of the FSMA. Subject to the FSA not making anotification
pursuant to section 264 of the FSMA, the Company expectsthat it will become arecognised scheme under section 264 of
the FSMA about two months after the notification to the FSA. Once the Company is arecognised schemethe promotion
of the Company in the United Kingdom by persons authorised to conduct investment business in the United Kingdom
under the FSMA ( authorised persons ) will not be s ubject to restrictions contained in section 238 of the FSMA. The
Company will provide the facilities required by the Collective Investment Schemes Sourcebook published by the FSA,
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by the FSA, being the UK regulations governing such schemes, at the offices of the Distributor inthe United Kingdom as
specifiedinthe’ Directory’ section of this Prospetus. The Company does nhot have a permanent place of businessin the
United Kingdom.

From the date of this Prospectus until such time as the Company becomes arecognised scheme under section 264 of the
FSMA, the Company will be an unrecognised collective investment scheme for the purposes of the FSMA. Assuchits
promotion by authorised persons in the United Kingdom is restricted by section 238 of the FSMA and may only be
undertaken by an authorised person in compliance with the provisions of section 238 of the FSMA and the regulations
madethereunder. In addition, until such time asthe Company receives recognition as a recognised scheme under section
264 of the FSMA, and the contents of this document have been approved by an authorised person, thisdocument may not
beissued in the United Kingdom by a person who is not an authorised person, or caused to be so i ssued by such aperson,
except in accordance with the provisions of section 21 of the FSMA (financial promotion) and the regulations made
thereunder. As against the Company, and any overseas agent thereof who is not a person authorised to carry on
investment business in the United Kingdom, a United Kingdom investor will not benefit from most of the protections
afforded by the United Kingdom regulatory system, and in particular will not benefit from rights under the Financial
Services Compensation Scheme or access to the Financial Ombudsman Service which are designed to protect investors
as described in the FSMA and the rules of the FSA.

United States of America

None of the Shares have been, nor will be, registered under the United States Securities Act of 1933 (the 1933 Act)
and, except in atransaction which does not violate the 1933 Act or any other applicable United States securities laws
(including without limitation any applicable law of any of the States of the United States), none of the Shares may be
directly or indirectly offered or sold in the United States of America, or any of its territories or possessions or areas
subject to itsjurisdiction, or to or for the benefit of aUS Person. Neither the Company nor any Fund will beregistered
under the United States Investment Company Act of 1940. Notwithstanding theforegoing prohibition on offersand
salesin theUnited Statesor toor for thebenefit of US Per sons, the Company may makea private placement of
its Sharesto a limited number or category of US Persons.

Redemption Charge

TheDirectors areempowered to levy aredemption charge not exceeding 3% of the Net Asset Value of Shares
being redeemed. Details of any such charge with respect to one or more Fundswill be set out in the relevant
Supplement.

Reliance on this Prospectus

Statements made in this Prospectus and any Supplement are based on the law and practice in force in the Republic of
Ireland at the date of the Prospectus or Supplement as the case may be, which may be subject to change. Neither the
delivery of this Prospectus nor the offer, issue or sale of Sharesin the Company shall under any circumstances congtitute
arepresentation that the affairs of the Company have not changed since the date hereof. ThisProspectuswill be updated
by the Company to take into account any material changes from timeto time and any such amendmentswill benatifiedin
advance to the Financial Regulator. Any information or representation not contained herein or given or made by any
broker, salesperson or other person should be regarded as unauthorised and should accordingly not be relied upon.

Investors should not treat the contents of this Prospectus as advicerelating to legal, taxation, investment or other matters.
Y ou should consult your stockbroker, accountant, solicitor, independent financial adviser or other professional adviser.

Risk Factors
Investors should read and consider the section entitled Risk Factors before investing in the Company .

Trandlations

This Prospectus and any Supplements may also be translated into other languages. Any such trandation shall only
contain the same information and have the same meaning as the English language Prospectus and Supplements. Tothe
extent that there is any inconsistency between the English language Prospectus/Supplements and the
Prospectus/Supplements in another language, the English language Prospectus/Supplementswill prevail, except to the
extent (but only to the extent) required by the law of any jurisdiction where the Shares are sold, that in an action based
upon disclosure in a prospectus in alanguage other than English, the language of the Prospectus/Supplement on which
such action is based shall prevail.
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DEFINITIONS

In this Prospectus the following words and phrases have the meanings set forth below:-

All references to a specific time of day are to Irish time

Accounting Date

Accounting Period

Act

Administrator

Administration Agreement

Application Form

Articles of Association

Auditors

Base Currency

Business Day

Class

Company

means 31 ¥ December in each year or such other date
as the Directors may from time to time decide.

means a period ending on the Accounti ng Date and
commencing, inthe case of thefirst such period onthe
date of incorporation of the Company and, in
subsequent such periods, on the day following expiry
of the last Accounting Period.

means the Companies Acts 1963 to 2006 and every
amendment or re-enactment of the same.

means Capita Financia Administrato rs (Ireland)
Limited or any successor company approved by the
Financial Regulator as administrator of the Company
and each Fund s affairs.

means the Administration A greement made between
the Manager and the Administrator dated 19"
December, 2007.

means any application form to be c ompleted by
subscribers for Shares as prescribed by the Company
from time to time and avalable from the
Administrator.

means the Memorandum and Articles of Association
of the Company.

means Deloitte and Touche , Ireland.

means the currency of account of a Fund as specified
in the relevant Supplement relating to that Fund.

means in relation to a Fund such day o r days as shall
be so specified in the relevant Supplement for that
Fund.

means a particular divison of Sharesina Fund.

means Guinness Asset Management Funds plc.



Country Supplement

Custodian

Custodian Agreement

Dealing Day

Deadling Deadline

Directors

EEA

euro or

Exempt Irish Investor

means a supplement to this Prospectus specifying
certaininformation pertaining to the offer of Sharesof
the Company or a Fund or Class in a particular
jurisdiction or jurisdictions.

means JP Morgan Bank (Ireland) plc or any successor
company approved by the Financial Regulator as
custodian of the assets of the Company and its
Funds.

means the Custodian Agreement made between the
Company and the Custodian dated 19" December,
2007.

means in relation to a Fund such day or days as shall
be specified in the relevant Supplement for that Fund
provided that there shal be at least one Dealing Day
every fortnight.

meansin relation to aFund, sucht ime on any Dealing
Day as shall be specified in the relevant Supplement
for the Fund provided that there shall be at least one
Dedling Day every fortnight.

means the directors of the Company or any duly
authorised committee or delegate thereof.

means the countries for the time being compr ising the
European Economic Area (being at the date of this
Prospectus, European Union Member States, Norway,
Iceland, Liechtenstein).

meansthe lawful currency of the partic  ipating member

states of the European Union which have adopted the
single currency in accordance with the EC Treaty of
Rome dated 25th March 1957 (as amended by the
Maastricht Treaty dated 7th February 1992).

means.

- a pension scheme which is an exempt approved
scheme within the meaning of Section 774 of the
Taxes Act or a retirement annuity contract or a
trust scheme to which Section 784 or 785 of the
Taxes Act applies;

- a company carrying on life business within the
meaning of Section 706 of the Taxes Act;



- an investment undertaking within the meaning of
Section 739B(1) of the Taxes Act;

- aspecid investment scheme within the meaning of
Section 737 of the Taxes Act;

- a charity being a person referred to in Section
739D(6)(f)(i) of the Taxes Act;

- aunit trust to which Section 731(5)(a) of the Taxes
Act applies,

- aspecified company within the meaning of Section
734(1) of the Taxes Act;

- aqualifying fund manager within the meaning of
Section 784A(1)(a) of the Taxes Act where the
Shares held are assets of an approved retirement
fund or an approved minimum retirement fund;

- aqualifying savings manager within the meaning of
Section 848B of the Taxes Act in respect of Shares
which are assets of a specia savings incentive
account within the meaning of Section 848C of the
Taxes Act;

- apersona retirement savings account ( PRSA )
administrator acting on behalf of a person who is
entitled to exemption from income tax and capital
gains tax by virtue of Section 7871 of the Taxes
Act and the Shares are assets of a PRSA;

- acredit union within the meaning of Section 2 of
the Credit Union Act, 1997,

- the National Pensions Reserve Fund Commission;

- a company which is within the charge to
corporation tax in accordance with Section 110(2)
of the Taxes Act in respect of payments made to it
by the Company; or

- any other Irish Resdent or persons who are
Ordinarily Resident in Ireland who may be
permitted to own Shares under taxation legislation
or by written practice or concession of the Revenue
Commissioners without giving rise to a charge to
tax inthe Company or jeopardising tax exemptions
associated with the Company giving rise to a
charge to tax in the Company;

provided that they have correctly completed the
Relevant Declaration.

Financial Regulator meansthe Irish Financial Ser vicesRegulatory Authority.
FSA means the Financial Services Authority of the United
Kingdom.
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FSMA

Fund

Global Distributor

Initial Price

Intermediary

Investment Manager

Investment Management
and Global Distribution Agreement

Ireland

Irish Resident

Manager

means the United Kingdom Financial Services and
Markets Act 2000 and every amendment or re-
enactment of the same.

means a sub-fund of the Company representing the

designation by the Directors of a particular class of
Shares as a sub-fund the proceeds of issue of which
are pooled separately and invested in accordance with
the investment objective and policies applicable to
such sub-fund and which is established by the
Directorsfromtimeto time with the prior approval of
the Financial Regulator.

means Guinness Asset Management  Limited.

meanstheinitial price payablefo r a Share as specified
in the relevant Supplement for each Fund.

means a person who :-

» carries on abusiness which consists of, or
includes, the receipt of payments from an
investment undertaking on behalf of other
persons; or

* holds Sharesin an investment undertaking on
behalf of other persons.

means Guinness Asset Managem ent Limited or any
successor company appointed as investment manager
of the Company and of each Fund in accordance with
the requirements of the Financial Regulator.

means the Investment Management and Global
Distribution Agreement made between the Manager,
the Investment Manager and the Company dated 19"
December, 2007.

means the Republic of Ireland.

means Irish Resident as defined i n the section
entitled Taxation.

means Capita Financial Managers (Ireland) Limited.
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Management Agreement

Member

Member State

Minimum Holding

Minimum Subscription

Minimum Transaction Size

Net Asset Vaue

OECD Member Country

Ordinarily Resident in Ireland

meansthe Management Agreement made betweenthe
Company and the Manager dated 19" December,
2007.

means a Shareholder or a person who isre gistered as
the holder of one or more non-participating sharesin
the Company.

means a member state of the Europea n Union.

means the minimum number or value of Shareswhich
must be held by Shareholders as specified in the
relevant Supplement.

means the minimum subscription f or Shares as
specified in the relevant Supplement.

means the minimum value of subsequent subscriptions,
redemptions, conversionsor transfers of Sharesinany
Fundor Classas  specified in the relevant
Supplement.

meansthe Net Asset Vaue of aF und or attributableto
a Class (as appropriate) calculated as referred to
herein.

means each of Australia, Austr ia, Belgium, Canada,
Czech Republic, Denmark, Finland, France, Germany,
Greece, Hungary, Iceland, Ireland, Italy, Japan,
Korea, Luxembourg, Mexico, the Netherlands, New
Zedland, Norway, Poland, Portugal, Slovak Republic,
Spain, Sweden, Switzerland, Turkey, United Kingdom
and the United States.

means.

- in the case of an individual, means an individual
who is ordinarily resident in Ireland for tax
purposes

- inthecaseof atrust, meansatrust that isordinarily
resident in Ireland for tax purposes.

Anindividual will beregarded as ordinarily resident for
a particular tax year if he/she has been Irish Resident
for the three previous consecutive tax years(i.e. he/she
becomes ordinarily resident with effect from the
commencement of the fourth tax year). An individua
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Net Asset Vaue per Share

Paying Agency Agreement

Paying Agent

Prospectus

Recognised Clearing System

Recognised Exchange

Relevant Declaration

Relevant Period

will remain ordinarily resident in Ireland until he/she
has been non-Irish Resident for three consecutive tax
years. Thus, an individua who is resident and
ordinarily resident in Ireland in the tax year 1 January
2007 to 31 December 2007 and departsfromIrelandin
that tax year will remain ordinarily resident up to the
end of the tax year 1 January 2010 to 31 December
2010.

The concept of a trusts ordinary residence is
somewhat obscure and linked to its tax residence.

means the Net Asset Value of a Fund divided by the
number of Sharesinissueinthat Fund or the Net Asset
Value attributable to a Class divided by the number of
Sharesissued in that Class rounded to such number of
decimal places as the Directors may determine.

means one or more Paying Agen cy Agreements made
between the Company and/or the Manager and one or
more Paying Agents as detailed in a Country
Supplement.

means one or more paying agents appointed by the
Company and/or the Manager in certain jurisdictionsas
detailed in a Country Supplement.

the prospectus of the Company and any Supplements
and addenda thereto issued in accordance with the
requirements of the UCITS Regulations.

means Bank One NA, Deposita ry and Clearing Centre,

Clearstream Banking AG, Clearstream Banking SA,
CREST, Depositary Trust Company of New York,
Euroclear, National Securities Clearing System,
Sicovam SA, SIS Sega Intersettle AG or any other
system for clearing units which is designated for the
purposes of Chapter 1A in Part 27 of the Taxes Act, by
the Irish Revenue Commissioners as a recognised
clearing system.

means the stock exchanges or market s set out in
Appendix I1.

meansthe declaration relevan t to the Shareholder asset
out in Schedule 2B of the Taxes Act.

means a period of 8 years beginning wit h the
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Taxes Act

Share

Shareholder

Supplement

Sterling or £

UCITS

UCITS Directive

UCITS Regulations

UK

United States

USDollar, USD or US$

acquisition of a Share by a Shareholder and each
subsequent period of 8 years beginning immediately
after the preceding relevant period.

means The Taxes Consolidation Act, 1997 (of Ireland)
as amended.

means a participating share or, save as other wise
provided in this Prospectus, afraction of a participating
share in the capital of the Company.

means a person who is registered as the h older of
Sharesintheregister of Shareholdersfor thetimebeing
kept by or on behalf of the Company.

means a supplement to this Prospectus specifyin g
certain information in respect of a Fund and/or one or
more Classes.

means the lawful currency for the tim e being of the
United Kingdom.

means an Undertaking for Collective Investment in
Transferable Securities established pursuant to EC
Council Directive 85/611/EEC of 20 December 1985 as
amended, consolidated or substituted fromtimetotime.

EC Council Directive 85/611/EEC of 20 Dec ember
1985 as amended, consolidated or substituted fromtime
to time.

means the European Communities Undert akings for
Collective Investment in Transferable Securities)
Regulations, 2003 (S.I. No. 211 of 2003) (as amended
consolidated or substituted from time to time) and any
regulations or noticesissued by the Financial Regulator
pursuant thereto for the time being in force.

means the United Kingdom of Great Britain and
Northern Ireland.

means the United States of America (including the
States and the District of Colombia) its territories,
possessions and al other areas subject to its
jurisdiction.

means United States Dolla rs, the lawful currency for
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US Person

Vauation Point

the time being of the United States of America.
means a US Person as defined in Regulati on S under
the 1933 Act and CFTC Rule 4.7, as described in
Appendix V.

means such time as shall be specifie d in the relevant
Supplement for each Fund.
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1. THE COMPANY
General

The Company is an open-ended investment company with variable capital, incorporated in Ireland
on 12" December, 2007 under the Act with registration number 450670. The Company has been
authorised by the Financial Regulator as a UCITS pursuant to the UCITS Regulations.

The Company is structured as an umbrellafund consisting of different Funds each comprising one
or more Classes, with segregated liability between Funds. The Shares issued in each Fund will
rank pari passu with each other in all respects provided that they may differ asto certain matters
including currency of denomination, hedging strategies if any applied to the currency of a
particular Class, dividend policy, voting rights, return of capital, the level of fees and expensesto
be charged, subscription or redemption procedures or the Minimum Subscription and Minimum
Holding applicable. The assets of each Fund will be invested separately on behalf of each Fundin
accordance with the investment objective and policies of each Fund. A separate portfolio of assets
is not maintained for each Class. The investment objective and policies and other details in
relation to each Fund are set out in the relevant Supplement which forms part of and should be
read in conjunction with this Prospectus.

The Base Currency of each Fund is specified in the relevant Supplement. At the date of this
Prospectus the Company has established the Funds and Classes with the respective currencies
listed below. Additional Fundsin respect of which a Supplement or Supplements will be issued
may be established by the Directorswith the prior approval of the Financial Regulator. Additiona
Classesin respect of which a Supplement or Supplementswill be issued may be established by the
Directorsand notified to and cleared in advance with the Financial Regulator or otherwise must be
created in accordance with the requirements of the Financial Regulator.

Name of Fund Class Currency
Guinness Alternative Energy Fund | Class A USs$
ClassB USs

Investment Objective and Policies

The specific investment objective and policies of each Fund will be set out in the relevant
Supplement to this Prospectus and will be formulated by the Directors at the time of creation of
the relevant Fund.

The investment objective of a Fund may not be atered and material changes in the investment
policy of a Fund may not be made without approval of Shareholders on the basis of a mgority of
votes cast at a meeting of the Shareholders of the particular Fund duly convened and held. In
accordance with the requirements of the Financial Regulator, material shall be taken to mean,
although not exclusively, changes which would significantly alter the asset type, credit quality,
borrowing limits or risk profileof a Fund. Inthe event of achange of the investment objective
and/or policy of aFund, Shareholdersin the relevant Fund will be given reasonable notice of such
change to enable them redeem their Shares prior to implementation of such a change.
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The list of Recognised Exchanges on which a Fund s investments in securities and financial
derivative instruments, other than permitted investmentsin unlisted securitiesand over the counter
derivative instruments, will be listed or traded is set out in Appendix I1.

Investment Restrictions

Investment of the assets of each Fund must comply with the UCITS Regulations. The Directors
may impose further restrictionsin respect of any Fund. Theinvestment and borrowing restrictions
applying to the Company and each Fund are set out in Appendix |I. Each Fund may aso hold
ancillary liquid assets.

Borrowing Powers

The Company may only borrow on a temporary basis and the aggregate amount of such
borrowings may not exceed 10% of the Net Asset Vaue of each Fund. Subject to thislimit the
Directors may exercise all borrowing powers on behalf of the Company. Inaccordance withthe
provisions of the UCITS Regulations the Company may charge its assets as security for such
borrowings.

Changesto Investment and Borrowing Restrictions

It isintended that the Company shall have the power (subject to the prior approval of the Financia
Regulator) to avalil itself of any change in the investment and borrowing restrictions specified in
the UCITS Regulations which would permit investment by the Company in securities, derivative
instruments or in any other forms of investment in which investment is at the date of this
Prospectus restricted or prohibited under the UCITS Regulations.

Financial Derivative Instruments and Techniques for Efficient Portfolio M anagement

The Investment Manager may use financia derivative instruments and techniques for efficient
portfolio management for each Fund in accordance with the requirements of the Financial
Regulator.

Financial derivative instruments used by the Investment Manager may include, but will not be
limited to futures, forwards, options (both writing and purchasing), swaps, repurchase/reverse
repurchase agreements subject to the conditions and limits set out in the Financial Regulator s
UCITS Noticesand will include both exchange traded and over the counter derivativeinstruments.
The assets or indices underlying such instruments may consist of any one or more of thefollowing:
transferable securities, money market instruments, other collective investment schemes, financial
indices, interest and foreign exchange rates and currencies.

I n accordance with the requirements of the Financial Regulator, the Investment Manager operates
a risk management process on behalf of the Company which enables it to accurately measure,
monitor and manage the various risks associated with financial derivativeinstrumentsinrelationto
its use of derivatives, which isintended to ensure that each Fund s exposure created through the
use of financial derivative instruments remains within the limits described below. This risk
management process will also take into account any exposure created through derivatives
embedded in transferable securities which the Investment Manager may acquire for a Fund in
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accordance with its investment objective and policies.

The risk management process is described in a statement, a copy of which has been filed with the
Financial Regulator in accordance withits requirements, and will be updated fromtimeto timeto
include any additional financial derivative instrumentswhich the Investment Manager proposesto
employ on behalf of the Funds. Until such time as the risk management statement has been
updated and cleared by the Financial Regulator however, the Investment Manager will not useany
financial derivative instrument which is not for the time being included in the risk management
statement.

Information on financial derivatives used for each Fund will be included in the Company s semi-
annual and annual reports and accounts. The Company will aso provide information to
Shareholders on request on the risk management process employed by the I nvestment Manager on
the Company s behalf, including details of the quantitative limits applied and information on the
risk and yield characteristics of the main categories of investments held on behalf of each Fund.

Financial derivative instruments may be used by the Investment Manager either for investment or
efficient portfolio management purposes asindicated in the relevant Supplement. The use of such
instrumentsisintended to provide the I nvestment Manager with additional toolsfor managing risk
and for efficient investment, which should in turn contribute to abetter risk-return profilefor each
Fund. Examples of the way in which they may be used, which should not be taken as being
exhaustive, include:

Futures

The Investment Manager may enter into single stock and index futures contractsto hedge against
changes in the values of equity securities held by each Fund or markets to which each Fund is
exposed or to hedge against currency and interest rate risk.

The Investment Manager may also use futures contractsto equitise cash or as a means of gaining
exposureto particular securities or markets on ashort to medium term basisin advance of making
a decision to purchase a particular security or to reallocate assets on a longer term basis. In
addition, the Investment Manager may use futures to reduce exposure to a market in advance of
raising cash from asset sales to fund redemptions from the Funds.

The Investment Manager may also use futures contracts where indicated in the relevant
Supplement to take a directiona view on particular securities or markets within the Fund s
investment universe where, in the Investment Manager s view, those securities or markets are
overpriced or likely to enter into a downward phase of the investment cycle.

Forwards

Currency forwards may be used to hedge the currency exposures of securities denominated in a

currency other than the base currency of the relevant Fund and to hedge against other changesin
interest and currency rates which may have an impact on a Fund.

Options
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Call options may be used to gain exposure to specific securities and put options may be used to
hedge against downside risk. Options may also be purchased to hedge against currency and
interest rate risk and the Investment Manager may write put options and covered call optionsto
generate additional revenuesfor the Fund. The Investment Manager will not write uncovered call
options.

Swaps

Total return swap agreements may be used to gain exposure to particular securitiesor marketsin
instances where it is not possible or not economic to do so through the underlying security or a
futures contract.

Repurchase/Reverse Repurchase and Stocklending Agreements

Subject to the conditions and limits set out in the UCITS Notices, a Fund may use repurchase
agreements, reverse repurchase agreements and/or stock lending agreementsto generate additiona
income for the relevant Fund. Repurchase agreements are transactionsin which one party sellsa
security to the other party with a smultaneous agreement to repurchase the security at a fixed
future date at a stipulated price reflecting amarket rate of interest unrelated to the coupon rate of
the securities. A reverse repurchase agreement is a transaction whereby a Fund purchases
securities from a counterparty and simultaneously commits to resell the securities to the
counterparty at an agreed upon date and price. A stocklending agreement is an agreement under
which title to the loaned securities is transferred by a lender to a borrower with the
borrower contracting to deliver equivalent securities to the lender at alater date.

Hedged Classes

The Company may (but is not obliged to) enter into certain currency related transactionsin order
to hedge the currency exposure of the assets of a Fund attributable to a particular Classinto the
currency of denomination of therelevant Classfor the purposes of efficient portfolio management.
Any financial instruments used to implement such strategies with respect to one or more Classes
shall be assetg/liahilities of a Fund as awhole but will be attributable to the relevant Class(es) and
the gaing/losses on and the costs of the relevant financial instruments will accrue solely to the
relevant Class. Any currency exposure of a Class may not be combined with or offset against that
of any other Class of aFund. The currency exposure of the assets attributable to a Class may not
be allocated to other Classes. A Class will not be leveraged as a result of currency hedging
transactions. Although the Company does not intend to over-hedge or under-hedge positions,
over- or under-hedging may arise due to factors outside the control of the Company. The
Company will not permit over-hedged positions to exceed 105% of the Net Asset Value of a
hedged Class. Hedged positions will be kept under review to ensure that over-hedged positions
do not exceed 105% of the Net Asset Value of a hedged Class. This review will incorporate a
procedure to ensure that positions materially in excess of 100% will not be carried forward from
month to month.

Dividend Policy
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The dividend policy and information on the declaration and payment of dividends for each Fund
will be specified in the relevant Supplement. It isintended that each Fund of the Company will
pursue a distribution policy so that the Company will be able to obtain certification as a
distributing fund under the United Kingdom Income and Corporation Taxes Act 1988 for the
purpose of United Kingdom taxation. The Articles of Association of the Company empower the
Directorsto declare dividends in respect of any Shares in the Company out of the net income of
the Company (whether in the form of dividends, interest or otherwise).

Publication of Net Asset Value per Share

The Net Asset Value per Share will be published daily on www.Bloomberg.com and
www.guinnessfunds.com and/or such other publications as the Manager may determine in the
jurisdictionsin which the Shares are offered for sale and updated following each calculation of Net
Asset Vaue. Inaddition, the Net Asset Vaue per Share may be obtained fromthe office of either
the Global Distributor or the Administrator during normal business hours.
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Risk Factors
General

The risks described herein should not be considered to be an exhaustive list of the risks
which potential investors should consider beforeinvesting in a Fund. Potential investors
should be aware that an investment in a Fund may be exposed to other risks of an
exceptional nature from timeto time. Investment in the Company carrieswith it a degree
of risk. Different risksmay apply to different Fundsand/or Classes. Detailsof specificrisks
attaching to a particular Fund or Class which are additional to those described in this
section will be disclosed in the relevant Supplement. Prospectiveinvestors should review
this Prospectus and therelevant Supplement carefully and in itsentirety and consult with
their professonal and financial advisers before making an application for Shares.
Prospectiveinvestorsareadvised that the value of Sharesand theincomefrom them may go
down aswell asup and, accordingly, an investor may not get back thefull amount invested
and an investment should only be made by persons who can sustain a loss on their
investment. Past performance of the Company or any Fund should not berdied upon asan
indicator of future performance. The difference at any one time between the sale price (to
which may be added a sales charge or commission) and the redemption price of Shares
(from which may be deducted a redemption fee) meansan investment should be viewed as
medium to long term. The attention of potential investorsisdrawn to the taxation risks
associated with investing in the Company. Please refer to the Section of the Prospectus
entitled TAXATION . Thesecuritiesand instrumentsi nwhich the Company investsare
subject to normal market fluctuations and other risks inherent in investing in such
investments and there can be no assurance that any appreciation in value will occur.

There can be no guarantee that the investment objective of a Fund will actually be achieved.
Market Capitalisation Risk

The securities of small-to-medium-sized (by market capitalisation) companies, or financia
instrumentsrelated to such securities, may have amore limited market than the securitiesof larger
companies. Accordingly, it may be more difficult to effect sales of such securities at an
advantageoustime or without a substantial drop in price than securities of acompany with alarge
market capitalisation and broad trading market. Inaddition, securities of small-to-medium-sized
companies may have greater price volatility as they are generally more vulnerable to adverse
market factors such as unfavourable economic reports.

Market Risk

Some of the Recognised Exchanges in which a Fund may invest may be less well-regulated than
those in developed markets and may prove to be illiquid, insufficiently liquid or highly volatile
from time to time. This may affect the price at which a Fund may liquidate positions to meet
redemption requests or other funding requirements.

Exchange Control and Repatriation Risk

It may not be possible for Fundsto repatriate capital, dividends, interest and other income from
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certain countries, or it may require government consents to do so. Funds could be adversely
affected by the introduction of, or delays in, or refusal to grant any such consent for the
repatriation of funds or by any officia intervention affecting the process of settlement of
transactions. Economic or political conditions could lead to the revocation or variation of consent
granted prior to investment being made in any particular country or to the imposition of new
restrictions.

Emerging Markets Risk

Certain Funds may invest in equity securities of companiesin emerging markets. Such securities
may involve ahigh degree of risk and may be considered speculative. Risksinclude (i) greater risk
of expropriation, confiscatory taxation, nationalization, and social, political and economic
instability; (ii) the small current size of the markets for securities of emerging marketsissuersand
the currently low or non-existent volume of trading, resulting in lack of liquidity and in price
volatility, (iif) certain national policies which may restrict a Fund s investment opportunities
including restrictions on investing in issuers or industries deemed sensitive to relevant national
interests;, and (iv) the absence of developed legal structures governing private or foreign
investment and private property.

Political, Regulatory, Settlement and Sub-Custodial Risk

The value of a Fund’'s assets may be affected by uncertanties such as international political
developments, changes in government policies, changes in taxation, restrictions on foreign
investment and currency repatriation, currency fluctuations and other developmentsin the laws
and regulations of countries in which investment may be made. Furthermore, the legal
infrastructure and accounting, auditing and reporting standards in certain countries in which
investment may be made may not provide the same degree of investor protectionor informationto
investors aswould generally apply in mgjor securities markets. As some of the Funds may invest
in marketswhere the trading, settlement and custodial systemsare not fully developed, the assets
of a Fund which are traded in such markets and which have been entrusted to sub-custodiansin
such markets may be exposed to risk in circumstances in which the Custodianwill have no liahility.

Liquidity Risk

Not all securities or instruments invested in by the Funds will be listed or rated and consequently
liquidity may be low. Moreover, the accumulation and disposal of holdings in some investments
may be time consuming and may need to be conducted at unfavourable prices. The Funds may
also encounter difficultiesin disposing of assetsat their fair price due to adverse market conditions
leading to limited liquidity.

Redemption Risk

Large redemptions of Sharesin aFund might result in a Fund being forced to sell assetsat atime
and price at which it would normally prefer not to dispose of those assets.
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Credit Risk

There can be no assurance that issuers of the securities or other instruments in which a Fund
invests will not be subject to credit difficulties leading to the loss of some or al of the sums
invested in such securities or instruments or payments due on such securities or instruments.
Funds will also be exposed to a credit risk in relation to the counterparties with whom they
transact or place margin or collateral in respect of transactionsin financial derivative instruments
and may bear the risk of counterparty defaullt.

Currency Risk

Assets of aFund may be denominated in acurrency other than the Base Currency of the Fund and
changesin the exchange rate between the Base Currency and the currency of the asset may lead to
adepreciation of the value of the Fund s assets as expressed in the Base Currency. It may not be
possible or practical to hedge against such exchange raterisk. The Fund s Investment Manager
may, but is not obliged to, mitigate this risk by using financial instruments.

Funds may fromtimeto time enter into currency exchange transactions either on aspot basisor by
buying currency exchange forward contracts. Funds will not enter into forward contracts for
speculative purposes. Neither spot transactions nor forward currency exchange contractseliminate
fluctuationsin the prices of a Fund s securities or in foreign exchange rates, or prevent lossif the
prices of these securities should decline. Performance of a Fund may be strongly influenced by
movements in foreign exchange rates because currency positions held by a Fund may not
correspond with the securities positions held.

A Fund may enter into currency exchange transactions and/or use techniques and instrumentsto
seek to protect against fluctuation in the relative value of its portfolio positions as a result of
changes in currency exchange rates or interest rates between the trade and settlement dates of
specific securities transactions or anticipated securities transactions. Although these transactions
areintended to minimise therisk of lossdueto adeclinein the value of hedged currency, they dso
limit any potential gain that might be realised should the value of the hedged currency increase.
The precise matching of the relevant contract amounts and the value of the securitiesinvolved will
not generally be possible because the future value of such securitieswill change as a consequence
of market movementsin the value of such securities between the date when the relevant contract is
entered into and the date when it matures. The successful execution of a hedging strategy which
matches exactly the profile of the investments of any Fund cannot be assured. It may not be
possible to hedge against generally anticipated exchange or interest rate fluctuations at a price
sufficient to protect the assets from the anticipated decline in value of the portfolio positionsasa
result of such fluctuations.

Share Currency Designation Risk

A Class of Shares of a Fund may be designated in a currency other than the Base Currency of the
Fund. Changes in the exchange rate between the Base Currency and such designated currency
may lead to a depreciation of the value of such Shares as expressed in the designated currency.
The Fund s Investment Manager may try but is not obliged to mitigate thisrisk by using financial
instruments such as those described under the heading Currency Risk , provided that such

instruments shall in no case exceed 100% of the Net Asset Value attributable to the relevant Class
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of Shares of the Fund. Investors should be aware that this strategy may substantially limit
Shareholders of the relevant Class from benefiting if the designated currency falls against the Base
Currency and/or the currency/currenciesin which the assets of the Fund are denominated. In such
circumstances Shareholders of the relevant Class of Shares of the Fund may be exposed to
fluctuations in the Net Asset Vaue per Share reflecting the gaing/losses on and the costs of the
relevant financia instruments. Financial instruments used to implement such strategies shall be
assetg/liabilities of the Fund asawhole. However, the gaing/losses on and the costsof therelevant
financial instruments will accrue solely to the relevant Class of Shares of the Fund.

Investing in Fixed Income Securities

Investment in fixed income securities is subject to interest rate, sector, security and credit risks.
Lower-rated securities will usually offer higher yields than higher-rated securitiesto compensate
for the reduced creditworthiness and increased risk of default that these securities carry. Lower-
rated securities generally tend to reflect short-term corporate and market developments to a
greater extent than higher-rated securities which respond primarily to fluctuationsin the general
level of interest rates. There are fewer investorsin lower-rated securities and it may be harder to
buy and sell such securities at an optimum time.

The volume of transactions effected in certain international bond markets may be appreciably
below that of the world s largest markets, such as the United States. Accordingly, a Fund s
investment in such markets may be less liquid and their prices may be more volatile than
comparable investments in securities trading in markets with larger trading volumes. Moreover,
the settlement periodsin certain markets may be longer than in others which may affect portfolio
liquidity.

Changesin Interest Rates

The value of Shares may be affected by substantial adverse movementsin interest rates.
Amortised Cost Method

Some or all of the investments of certain Funds may be valued at amortised cost. Investors
attention is drawn to the Section of the Prospectus entitled Calculation of Net Asset Value for
further information.

In periods of declining short-terminterest rates, the inflow of net new money to such Fundsfrom
the continuous issue of Shares will likely be invested in portfolio instruments producing lower
yieldsthan the balance of such Fund s portfolio, thereby reducing the current yield of the Fund. In
periods of rising interest rates, the opposite can be true.

Valuation Risk

A Fund may invest some of its assets in illiquid and/or ungquoted securities or instruments. Such
investments or instruments will be valued by the Directors or their delegate in good faith in

consultation with the Investment Manager asto their probablerealisation vaue. Suchinvestments
are inherently difficult to value and are the subject of substantial uncertainty. There is no
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assurance that the estimates resulting from the valuation process will reflect the actual sales or
close-out prices of such securities.

Accounting, Auditing and Financial Reporting Standards

The accounting, auditing and financial reporting standards of many of the countries in which a
Fund may invest may be less extensive than those applicable to US and European Union
companies.

Derivatives and Techniques and I nstruments Risk
General

The prices of derivative instruments, including futures and options prices, are highly volatile. Price
movements of forward contracts, futures contracts and other derivative contracts are influenced
by, among other things, interest rates, changing supply and demand relationships, trade, fiscal,
monetary and exchange control programmes and policies of governments, and nationa and
international political and economic events and policies. In addition, governments from time to
timeintervene, directly and by regulation, in certain markets, particularly marketsin currenciesand
interest rate related futures and options. Such intervention often isintended directly to influence
prices and may, together with other factors, cause all of such marketsto move rapidly inthe same
direction because of, among other things, interest rate fluctuations. The use of techniques and
instruments also involves certain special risks, including (1) dependence on the ability to predict
movementsin the prices of securities being hedged and movementsin interest rates, (2) imperfect
correlation between the hedging instruments and the securities or market sectorsbeing hedged, (3)
the fact that skills needed to use these instruments are different from those needed to select the
Fund s securities and (4) the possible absence of aliquid market for any particular instrument at
any particular time, and (5) possible impedimentsto effective portfolio management or the ability
to meet redemption.

Liquidity of Futures Contracts

Futures positions may beilliquid because certain commodity exchangeslimit fluctuationsin certain
futures contract prices during a single day by regulations referred to as daily price fluctuation
limits or daily limits. Under such daily limits, duri ng a single trading day no trades may be
executed at prices beyond the daily limits. Oncethe price of acontract for a particular future has
increased or decreased by an amount equal to thedaily limit, positionsin the future can neither be
taken nor liquidated unless traders are willing to effect trades at or within the limit. This could
prevent a Fund from liquidating unfavourable positions.

Forward Trading

Forward contracts and optionsthereon, unlike futures contracts, are not traded on exchangesand
are not standardized; rather, banks and dealers act as principalsin these markets, negotiating each
transaction on anindividual basis. Forward and cash t rading is substantially unregulated; thereis
no limitation on daily price movements and speculative position limits are not applicable. The
principals who deal in the forward markets are not required to continue to make markets in the
currencies or commodities they trade and these markets can experience periods of illiquidity,
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sometimes of significant duration. Market illiquidity or disruption could result in major lossesto a
Fund.

Foreign Exchange Transactions

Where aFund utilises derivatives which alter the currency exposure characteristics of transferable
securities held by the Fund the performance of the Fund may be strongly influenced by movements
in foreign exchange rates because currency positions held by the Fund may not correspond with
the securities positions held.

Over-the-Counter Markets Risk

Where any Fund acquires securities on over-the on over-the-counter markets, there is no
guarantee that the Fund will be ableto realise the fair value of such securities dueto their tendency
to have limited liquidity and comparatively high price volatility.

Counterparty Risk

Each Fund will have credit exposure to counterparties by virtue of positionsin swaps, repurchase
transactions, forward exchange rate and other contracts held by the Fund. To the extent that a
counterparty defaults on its obligation and the Fund is delayed or prevented from exercising its
rightswith respect to the investmentsin its portfolio, it may experience adeclinein the valueof its
position, lose income and incur costs associated with asserting its rights.

Absence of Regulation; Counterparty Default

In general, thereisless government regulation and supervision of transactionsinthe OTC markets
(in which currencies, spot and option contracts, certain options on currencies and swaps are
generally traded) than of transactions entered into on Recognised Exchanges. I n addition, many of
the protections afforded to participants on some Recognised Exchanges, such asthe performance
guarantee of an exchange clearing house, might not be available in connection with OTC
transactions. OTC options are not regulated. OTC options are non-exchange traded option
agreements, which are specifically tailored to the needs of an individua investor. These options
enable the user to structure precisely the date, market level and amount of a given position. The
counterparty for these agreementswill be the specific firminvolved in the transactionrather thana
Recognised Exchange and accordingly the bankruptcy or default of a counterparty withwhichthe
Fund trades OTC options could result in substantial lossesto the Fund. In addition, acounterparty
may not settle atransaction in accordance with itsterms and conditions because the contract isnot
legally enforceable or because it does not accurately reflect theintention of the parties or because
of a dispute over the terms of the contract (whether or not bonafide) or because of a credit or
liquidity problem, thus causing the Fund to suffer aloss. To the extent that a counterparty defaults
onitsobligation and the Fund isdelayed or prevented from exercising itsrights with respect to the
investmentsinits portfolio, it may experience adeclinein the value of its position, loseincomeand
incur costs associated with asserting its rights. Counterparty exposure will be in accordance with
the Fund sinvestment restrictions. Regardless of the measures the Fund may implement to reduce
counterparty credit risk, however, there can be no assurance that acounterparty will not default or
that the Fund will not sustain losses on the transactions as a result.

Necessity for Counterparty Trading Relationships
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Participants in the OTC currency market typically enter into transactions only with those
counterpartieswhich they believe to be sufficiently creditworthy, unlessthe counterparty provides
margin, collateral, letters of credit or other credit enhancements. While the Company believesthat
the Company will be able to establish the necessary counterparty businessrelationshipsto permit a
Fund to effect transactionsin the OT C currency market and other counterparty markets, including
the swaps market, there can be no assurance that it will be able to do so. Aninability to establish
such relationships would limit a Fund s activities and could require a Fund to conduct a more
substantial portion of such activities in the futures markets. Moreover, the counterparties with
which a Fund expects to establish such relationships will not be obligated to maintain the credit
lines extended to a Fund, and such counterparties could decide to reduce or terminate such credit
lines at their discretion.

Futures and Options Trading is Speculative and Volatile

Substantial risks are involved in trading futures, forward and option contracts and various other
instruments in which the Fund intends to trade. Certain of the instrumentsin which the Fund may
invest are interest and foreign exchange rate sensitive, which means that their value and,
consequently, the Net Asset Vaue, will fluctuate as interest and/or foreign exchange rates
fluctuate. The Fund s performance, therefore, will depend in part on its ability to anticipate and
respond to such fluctuations in market interest rates, and to utilise appropriate strategies to
maximize returnsto the Fund, while attempting to minimize the associated risksto itsinvestment
capital. Variance in the degree of volatility of the market from the Fund s expectations may
produce significant losses to the Fund.

Securities Lending Risk

As with any extensions of credit, there are risks of delay and recovery. Should the borrower of
securitiesfail financialy or default in any of its obligations under any securitieslending transaction,
the collateral provided in connection with such transaction will be called upon. The value of the
collateral will be maintained to equal or exceed the value of the securities transferred. However
thereisarisk that the value of the collateral may fall below the value of the securitiestransferred.
In addition, asaFund may invest cash collateral received, subject to the conditions and withinthe
limitslaid down by the Financial Regulator, aFund investing collateral will be exposed to the risk
associated with such investments, such as failure or default of the issuer of the relevant security.

I nvestment Manager Valuation Risk

The Administrator may consult the Investment Manager with respect to the valuation of certain
investments. Whilst there is an inherent conflict of interest between the involvement of the
Investment Manager in determining the valuation price of each Fund's investments and the
Investment Manager’s other duties and responsihilities in relation to the Funds, the Investment
Manager hasin place a pricing committee charged with reviewing al pricing procedures which
follows industry standard procedures for valuing unlisted investments,

Performance Fee Risk
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The payment of the Performance Feg, if any, will be as described in the relevant Supplement, to
the Investment Manager based on the performance of the Fund may provide the Investment
Manager with an incentive to cause the Fund to make more speculative investments than might
otherwise bethe case. The Investment Manager will have discretion asto the timing and theterms
of the Fund s transactions in investments and may ther efore have an incentive to arrange such
transactions to maximise its fees.

Liquidity

A listing of Shares of a Fund or Class on the Irish Stock Exchange will not necessarily provide
liquidity to investors.

Cross-Liability for other Funds

The Company is established as an umbrella fund with segregated liability between Funds. Under
Irish law the assets of one Fund are not available to satisfy the liabilities of or attributable to
another Fund. However the Company may operate or have assets in countries other than Ireland
which may not recognise segregation between Funds and there is no guarantee that creditors of
one Fund will not seek to enforce one Fund s obligations against another Fund.

Risk Factors Not Exhaustive
The investment risks set out in this Prospectus do not purport to be exhaustive and potential

investors should be aware that an investment in the Company or any Fund may be exposed to risks
of an exceptional nature from time to time.
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2. MANAGEMENT AND ADMINISTRATION

The Directors control the affairs of the Company and are responsible for the formulation of
investment policy. The Directors have delegated certain of their duties to the Manager, the
Administrator, the Investment Manager and the Global Distributor.

Directors

The Company shall be managed and its affairs supervised by the Directors al of whom are non-
executive directors of the Company and whose details are set out below:-

Timothy W.N. Guinness (British) is Chairman and Chief Investment Officer of Guinness Asset
Management Limited and Guinness Atkinson Asset Management, Inc, both of which started
trading in April 2003, with funds under management now amounting to over $2.8 billion.
Previoudly, Mr. Guinness was Joint Chairman of Investec Asset Management, having been joint
Managing Director of Guinness Flight Global Asset Management Limited for 10 yearsuntil 1997
and then managing the business through various changes until it wasincorporated into the Investec
group. Mr. Guinness continues to manage Investec s Global Energy funds, is lead manager for
three of the Guinness Atkinson mutual fundsinthe US, and has previously served onthe boards of
investment companiesin Ireland and the UK.

Anthony Joyce (Irish) is a former Managing Director and Finance Director of Hibernian
Investment Managers Limited contributing to all aspects of the business including managing the
bond and treasury desks for seven years. Mr. Joyce was also a director of three subsidiaries of
Hibernian, created and managed unit trusts and specia purpose funds. Prior to joining Hibernian
Mr. Joyce was vice-president in Citibank from 1987 to 1989 where he traded bonds and managed
the interest rate swap book. Mr. Joyce holds an MBA and is an FCCA.

Paul Nunan (Irish) isManaging Director of the Manager and Administrator and former Head of
Operations having joined the Manager in March 2006. Prior to this, Mr. Nunanworked for BISY S
Hedge Fund Services Ireland Limited (BHFS) where his fi nal role was to manage the
implementation of the BHFS systems platform. Mr. Nunan has over eleven years experience
working in financial services focusing mainly on hedge funds and is a qualified accountant.

The Company s company secretary is Capita Financial Administrator s (Ireland) Limited and its
registered officeisat 1 Adelaide Court, Adelaide Road, Dublin 2, Ireland.

The Promoter

The Promoter of the Company is Guinness Asset Management Limited. The Promoter isaprivate
limited company incorporated under the laws of England and Wales on 27" June, 2003 and is
regulated by the FSA in the conduct of financial services and investment management activities.

The Manager

The Company has appointed Capita Financial Managers (Ireland) Limited asits manager pursuant
to the Management Agreement. Under the terms of the Management Agreement, the Manager has
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responsibility for the management and administration of the Company’ s affairs and distribution of
the Shares, subject to the overall supervison and control of the Directors. Pursuant to the
provisions of the Management Agreement the Manager may delegate one or more of itsfunctions
subject to the overall supervision and control of the Company.

The Manager is a private limited company, incorporated in Ireland on 22™ February 2006 under
registration number 415879 and is ultimately owned by The Capita Group plc. The authorised
share capital of the Manager is 150,000 with contributed capital of 150,000. The Manager is
authorised and regulated by the Financial Regulator. The Manager currently acts as manager to
other collective investment schemes as set out below.

. Starts UCITS Funds (Ireland) plc

. First Investment International Funds plc

. The Concord Group International Funds plc
. CF Heartwood Investment Funds plc

The directors of the Manager and a summary of their detailsis set out below:

Laurence Everitt isan experienced commercial director who hasworked for several FTSE 250
organisations in senior management and Board positions. Laurence is a Director of Capita
Financial Group Limited since 2005 and prior to this Laurence ran the Banking operations for
Morse plc, specialising in the investment management segment. Amongst other responghilities, he
led the acquisition of the management consulting company, CSTIM. At Capita Financial Group,
Laurence hasresponsibility for all client development, client management, marketing and product
development activities.

Anthony Joyce is also adirector of the Company.

Anthony Joyce shiographical details are set out above under the section headed Management and
Administration under the heading Directors.

Paul Nunan is also a director of the Company.

Paul Nunan s biographical details are set out above under the section headed Management and
Administration under the heading Directors.

The Manager s company secretary is Michael Greaney.

Investment M anager and Global Distributor

I nvestment Manager

The Manager has also appointed Guinness Asset Management Limited, as investment manager
with discretionary powers pursuant to the Investment Management and Global Distribution
Agreement. Under the terms of the Investment Management and Global Distribution Agreement
the Investment Manager is responsible, subject to the overal supervision and control of the
Directors, for managing the assets and investments of the Company in accordance with the
investment objective and policies of each Fund. The Manager shall not be liable for any actions,
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costs, charges, losses, damages or expenses arising as a result of the acts or omissions of the
Investment Manager or for itsown acts or omissionsin following the advice or recommendations
of the Investment Manager.

Guinness Asset Management Limited is an investment management company set up in 2003 by
Tim Guinnessto take on the sub-investment management mandate for the Investec Globa Energy
Fund, a Guernsey offshore fund for which he was the investment manager at Investec. The
company continuesto specialise in the energy sector and currently manages £1billion, comprising
the original Investec offshore fund, the Investec Global Energy OEIC inthe UK, and the Guinness
Energy Fund, a Cayman Islands registered hedge fund. The team has grown to include two
investment directors, three investment managers and three research analysts.

Thelnvestment Manager may delegate the discretionary investment management of certain Funds
to sub-investment managers, details of which will be set out in the relevant Supplement. Thefees
of each sub-investment manager so appointed shall be paid by the Investment Manager out of its
own fee. Details of such appointment will be provided to Shareholders on request and shall be
further disclosed in each annual and semi-annual report of the Fund. The Investment Manager
shall not be held liable for any actions, costs, charges, losses, damages or expenses arising as a
result of the acts or omissions of sub-investment managers appointed by it or for its own acts or
omissions in bona fide following the advice or recommendations of sub-investment managers.

Global Distributor

The Manager has appointed Guinness Asset Management Limited as Global Distributor of Shares
inthe Company pursuant to the Investment Management and Global Distribution Agreement. The
Global Distributor has authority to delegate some or all of its duties as Global Distributor to sub-
distributors in accordance with the requirements of the Financial Regulator. The Global
Distributor is regulated by the FSA in the UK.

Administrator

The Manager has appointed Capita Financial Administrators (Ireland) Limited as administrator,
registrar and company secretary of the Company pursuant to the Administration Agreement with
responsibility for the day to day administration of the Company’s affairs. The responsibilities of
the Administrator include share registration and transfer agency services, valuation of the
Company’s assets and calculation of the Net Asset Vaueper Share and the preparation of the
Company’s semi-annual and annual reports.

The Administrator is a private limited company incorporated in Ireland on 22™ February 2006
under registration number 415878 and is ultimately owned by the Capita Group plc. The
authorised share capital of the Manager is 150,000 with contributed capital of 150,000. The
Administrator sregistered office 1 Adelaide Court, Adelaide, Road, Dublin 2. The Administrator s
principal businessisthe provision of fund administration, accounting, registration, transfer agency
and related shareholder servicesto collective investment schemes and investment funds.

Custodian
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The Company has appointed J.P. Morgan Bank (Ireland) plc to act as Custodian pursuant to the
Custodian Agreement for the safe-keeping of all the investments, cash and other assets of the
Company and to ensure that the issue and repurchase of Shares by the Company and the
calculation of the Net Asset Vaue of the Company and of the Shares is carried out and that all
income received and investments made are in accordance with the Articles of Association and the
UCITS Regulations. In addition, the Custodian is obliged to enquire into the conduct of the
Company in each financial year and report thereon to Shareholders.

The Custodian is a public limited company incorporated under the laws of Ireland to provide
banking services, including the provision of corporate trustee services to collective investment
schemes.

The principal duties of the Custodian include the safekeeping of the Company s assets, the
maintenance of bank accounts and the timely settlement of all securities transactions. Under the
Custodian Agreement, the Custodian must segregate, keep and maintain the assets of the
Company separate and apart from the assets of the Custodian and its affiliates. Under thetermsof
the Custodian Agreement, the Custodian hasthe full power to delegate the whole or any part of its
custodial functions in relation to the assets of the Company, provided that the liability of the
Custodian will not be affected by the fact that it has entrusted to athird party some or all of the
assets of the Company inits safekeeping. The Company and the Custodian acknowledge that the
Financial Regulator considers that, in order to dischargeitsliability, the Custodian must exercise
care and diligence in choosing and appointing athird party as a safe-keeping agent so asto ensure
that the third party has and maintains the expertise, competence and standing appropriate to
discharge the responsibilities concerned and must maintain an appropriate level of supervisonover
the safe-keeping agent and make appropriate enquiries from time to time to confirm that the
obligations of the agent continue to be competently discharged. This does not purport to be a
legal interpretation of the UCITS Regulations and the corresponding provisions of the UCITS
Directive.

Paying Agents/Representatives/Sub-Distributors

Loca lawgregulations in EEA Member States may require the appointment of Paying
Agentsrepresentativesdistributors/correspondent banks and maintenance of accounts by such
Paying Agents through which subscription and redemption monies or dividends may be paid.
Shareholders who choose or are obliged under local regulationsto pay or receive subscription or
redemption monies or dividends via an intermediate entity rather than directly to the Custodian
(e.g. aPaying Agent in alocal jurisdiction) bear a credit risk against that intermediate entity with
respect to (a) subscription monies prior to the transmission of such monies to the Custodian for
the account of the Company or the relevant Fund and (b) redemption monies payable by such
intermediate entity to the relevant Shareholder. Feesand expenses of Paying Agentsappointed by
the Company or the Manager on behalf of the Company or a Fund which will be at normal
commercia rates and will be borne by the Company or the Fund in respect of which a Paying
Agent has been appointed.

Country Supplements dealing with matters pertaining to Shareholders in jurisdictions in which
Paying Agents are appointed may be prepared for circulation to such Shareholders and, if so, a
summary of the material provisions of the agreements appointing the Paying Agents will be
included in the relevant Country Supplements.
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Fees and expenses payable to Paying Agents appointed by the Company will be payable only from
the Net Asset Value attributable to the Class(es) all Shareholders of which are entitled to avail of
the services of the Paying Agent.

Conflicts of I nterest

The Directors, the Manager, the Investment Manager, the Global Distributor, the Administrator
and the Custodian and their respective afiliates, officers, directors and shareholders, employees
and agents (collectively the Parties) are or may be involved in other financial, investment and
professional activities which may on occasion cause aconflict of interest with the management of
the Company and/or their respective roles with respect to the Company. These activities may
include managing or advising other funds, purchases and sales of securities, banking and
investment management services, brokerage services, valuation of unlisted securities (in
circumstances in which fees payable to the entity valuing such securities may increase asthe value
of assets increases) and serving as directors, officers, advisers or agents of other funds or
companies, including funds or companies in which the Company may invest. In particular the
Investment Manager may advise or manage other Funds and other collective investment schemes
inwhich aFund may invest or which have similar or overlapping investment objectivesto or with
the Company or its Funds.

Each of the Parties will use its reasonable endeavours to ensure that the performance of their
respective duties will not be impaired by any such involvement they may have and that any
conflicts which may arise will be resolved fairly.

There is no prohibition on transactions with the Company by the Company, the Manager, the
Investment Manager, the Administrator, the Custodian, the Global Distributor or entitiesrelated to
each of the Investment Manager, the Manager, the Administrator, the Custodian or the Global
Distributor including, without limitation, holding, disposing or otherwise dealing with Shares
issued by or property of the Company and none of them shall have any obligationto account to the
Company for any profits or benefits made by or derived from or in connection with any such
transaction provided that such transactions are consistent with the best interests of Shareholders
and dealings are carried out as if effected on normal commercial terms negotiated on an arm’'s
length basis and

(@) aperson approved by the Custodian as independent and competent certifies the price at
which the relevant transaction is effected is fair; or

(b) the relevant transaction is executed on best terms reasonably obtainable on an organised
investment exchange or other regulated market in accordance with the rules of such
exchange or market; or

(c) wheretheconditionsset out in (@) and (b) above are not practical, therelevant transactionis
executed on terms which the Custodian is (or in the case of a transaction involving the
Custodian, the Directorsare) satisfied conform with normal commercial termsnegotiated at
arm’'s length.

The Investment Manager or an associated company of the Investment Manager may invest in

33



Shares so that a Fund or Class may have a viable minimum size or is able to operate more
efficiently. In such circumstancesthe Investment Manager or itsassociated company may hold a
high proportion of the Shares of a Fund or Class in issue.

Details of interests of the Directors are set out in the Section of the Prospectus entitled General
Information .

Soft Commissions

The Investment Manager may effect transactions with or through the agency of another person
with whom the Investment Manager or an entity affiliated to the Investment Manager has
arrangements under which that person will, from time to time, provide to or procure for the
Investment Manager and/or an affiliated party goods, services or other benefits such as research
and advisory services, specialised computer hardware or software. No direct payment may be
made for such goods or services but the Investment Manager may undertake to place business
with that person provided that person has agreed to provide best execution with respect to such
business and the services provided must be of atype which assist in the provision of investment
services to the Company.

A report will be included in the Company's annual and halfyearly reports describing the
Investment Manager’s soft commission practices.

Cash/Commission Rebates and Fee Sharing

Where the Investment Manager, or any of its delegates, successfully negotiatesthe recapture of a
portion of the commissions charged by brokers or dealersin connection with the purchase and/or
sale of securities, financial derivative instruments or techniques and instrumentsfor the Company
or aFund, the rebated commission shall be paid to the Company or the relevant Fund asthe case
may be. The Investment Manager or its delegates may be reimbursed out of the assets of the
Company or the relevant Fund for reasonable properly vouched costs and expenses directly
incurred by the Investment Manager or its delegates in this regard.



3. FEES AND EXPENSES
Establishment Expenses

All fees and expenses relating to the establishment and organisation of the Company and the
Guinness Alternative Energy Fund and including the fees of the Company s professional advisers
and the fees and expenses incurred in registering the Shares of the Guinness Alternative Energy
Fund for sale in various markets will be borne by the Company. Such fees and expenses are
estimated to amount to 60,000 and may be amortised over the first five Accounting Periods of
the Company or such other period as the Directors may determine and in such manner as the
Directorsin their absolute discretion deem fair and shall be subject to such adjustment following
the establishment of new Funds as the Directors may determine.

Operating Expenses and Fees

The Company will pay al its operating expenses and the fees hereinafter described as being
payable by the Company. Expenses paid by the Company throughout the duration of the
Company, in addition to fees and expenses payable to the Manager, the Custodian, the Investment
Manager, the Global Distributor and any Paying Agent appointed by or on behalf of the Company
include but are not limited to brokerage and banking commissions and charges, legal and other
professional advisory fees, company secretarial fees, Companies Registration Office filings and
statutory fees, regulatory fees, auditing fees, trandation and accounting expenses, interest on
borrowings, taxes and governmental expenses applicable to the Company costs of preparation,
trandation, printing and distribution of reports and notices, all marketing materia and
advertisements and periodic update of the Prospectus, stock exchange listing fees, all expensesin
connection with registration, listing and distribution of the Company and Shares issued or to be
issued, all expensesin connection with obtaining and maintaining a credit rating for any Funds or
Classes or Shares, expenses of Shareholders meetings, Directors insurance premia, expenses of
the publication and distribution of the Net Asset Vaue, clerical costs of issue or redemption of
Shares, postage, telephone, facsimile and telex expenses and any other expenses in each case
together with any applicable value added tax. Any such expenses may be deferred and amortised
by the Company, in accordance with standard accounting practice, at the discretion of the
Directors. An estimated accrual for operating expenses of the Company will be provided for inthe
calculation of the Net Asset Vaue of each Fund. Operating expenses and the feesand expensesof
service providers which are payable by the Company shall be borne by al Fundsin proportion to
the Net Asset Value of the relevant Fund or attributable to the relevant Class provided that fees
and expenses directly or indirectly attributable to a particular Fund or Class shall be borne solely
by the relevant Fund or Class.

M anagement Fees and Expenses

The Manager shall be entitled to receive fromthe Company afeeinrelation to each Fund or Class
as specified in the relevant Supplement, subject to a maximum fee of 0.15% per annum of the Net
Asset Value of the relevant Fund before deduction of fees, expenses, borrowings and interest.

Fees payable to the Manager shall be accrued at each Valuation Point and shall be calculated and

payable monthly in arrears. The Manager shall be responsible for discharging, from the
management fees payable to it, the fees of the Administrator provided that the Manager and any
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such provider of servicesto the Company shall be entitled to reimbursement by the Company of al
reasonable out-of-pocket expenses incurred by it in the performance of their respective
obligations. The Company shall bear the cost of any value added tax applicable to any fees or
other amounts payable to or by the Manager in the performance of its duties.

Administrator s Fees

Administration Fee

The Company shall pay the Manager afee out of which it will pay the Administrator s fee.
Custodian s Fees

The Custodian shall be entitled to receive out of the assets of the relevant Fund an annual fee,
accrued at each Vauation Point and payable monthly in arrears, which shall not exceed 0.2% per
annum of the Net Asset Value of each Fund subject to a minimum annual fee of 35,000 (plus
VAT, if any) thereon.

The Custodian shall also be entitled to be repaid all of its disbursements out of the assets of the
relevant Fund, including legal fees, couriers feesand tel ecommunication costs and expensesand]
the fees, transaction charges and expenses of any sub-custodian appointed by it which shall be at
normal commercial rates together with VAT, if any, thereon.

Each Fund will bear its proportion of the fees and expenses of the Custodian.
Investment Managers Fees

The Manager shall pay the Investment Manager appointed by the Manager or it in respect of one
or more Funds or Classes an annual fee accrued at each Vauation Point and payable monthly in
arrears, out of the assets of the relevant Fund, at a rate not exceeding 2% per annum of the Net
Asset Vaue (before deduction of fees, expenses, borrowings and interest) of each Fund or
attributable to a Class in respect of which the Investment Manager is appointed. The Investment
Manager may be paid different fees for investment management, including performance fees, in
respect of individual Classes asdisclosed inthe relevant Supplement which may be higher or lower
than the fees applicable to other Classes. The Investment Manager shall be entitled to be
reimbursed by the Company for reasonable out of pocket expensesincurred by it and any VAT on
fees and expenses payable to or by it.

Paying Agents Fees

Fees and expenses of Paying Agents appointed by the Company which will be at normal
commercial ratestogether with VAT, if any, thereon will be borne by the Company or the Fundin
respect of which a Paying Agent has been appointed.

Fees and expenses payable to Paying Agents appointed by the Company will be payable only from

the Net Asset Value attributable to the Class(es) all Shareholders of which are entitled to avail of
the services of the Paying Agent.
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