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1. IMPORTANT INFORMATION*
* Capitalised terms used without definition are defined in section 5 “Definitions”.

BlueOrchard Microfinance Fund is offering Shares on the basis of the information contained in
this Prospectus, its Appendices and in the documents referred to herein. An amendment or
updated Prospectus shall be provided, if necessary, to reflect material changes to the
information contained herein.

In accordance with the Articles, Shares of the Company may be issued in one or several Sub-
Funds. A separate portfolio of investments and assets is maintained for each Sub-Fund and is
invested in accordance with the investment objectives and policies applicable to the relevant
Sub-Fund. As a result, the Company is an “umbrella fund” enabling investors to choosebetween
one or more investment objectives by investing in one or more Sub-Funds. The specific details
of each Sub-Fund are set forth in the relevant Appendix. Any reference to an Appendix pertains
to the relevant Sub-Fund.

The Company is one single legal entity. The assets and liabilities of the Sub-Funds are
segregated and creditors dealing with a Sub-Fund only have recourse to the assets
attributable to that particular Sub-Fund. As between the Company’s Shareholders, each
portfolio of assets shall be invested for the exclusive benefit of the relevant Sub-Fund.

Luxembourg — The Company is an investment company organised under the laws of the Grand
Duchy of Luxembourg as a public limited liability company (société anonyme) qualifyingas an
investment company with variable capital (Société d'Investissement a Capital Variable) with
several separate Sub-Funds. The Company is governed by Part Il of the 2010 Law. The
registration of the Company as a Luxembourg undertaking for collective investment does not
however require any Luxembourg authority to approve or disapprove either the adequacy or
accuracy of the Prospectus or the assets held in the Company. Any representations to the
contrary are unauthorised and unlawful. The Shares cannot be marketed and distributed to
Retail Investors in Luxembourg

Netherlands - The Company's Shares have been registered for distribution to investors in the
Netherlands, including to Retail Investors. Dutch investors should in addition refer to Appendix
Il to the Prospectus “Specific disclosure requirements for Dutch Investors”

AIFM Directive and 2013 Law — The Company qualifies as an AIF as defined under article 4.1(a)
of the 2013 Law and article 1(39) of the 2013 Law. The Company’s external AIFM, within the
meaning of article 4.1(a) of the 2013 Law, is BlueOrchard Asset Management (Luxembourg)
S.A.,, a public limited company, with registered office at 1, rue Goethe, L-1637 Luxembourg (the
External AIFM).

Regulation (EU) 2019/2088 of the European Parliament and of the Counsel of 27 November
2019 on sustainability related disclosures in the financial services sector (SFDR) — The
Company has been formed to make sustainable investments in accordance with the
provisions of SFDR and is required to provide certain disclosures to all current and
prospective investors by way of information in this document. For additional detail on the
Company’s sustainable investment objectives, sustainability risk management and oversight
processes, and investment strategy in respect of sustainable investment, please consult
Appendix lll (SFDR Annex) of this Prospectus.

The External AIFM is registered with the Luxembourg trade and companies register (“Registre
du Commerce et des Sociétés”) under the number B170191 where its articles have been
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deposited and are available for inspection and where copies thereof may be obtained upon
request at applicable cost.

The External AIFM is authorised in Luxembourg as an AIFM under the 2013 Law. The External
AIFM may, and reserves the right to, market the Company’s Shares to Professional Investors
in Luxembourg. Furthermore, in accordance with article 30 of the 2013 Law, the External AIFM
may apply with the CSSF for the authorisation to market the Company’s Shares to Professional
Investors in any other EEA Member State. The External AIFM intends to make
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use of this right and prospective investors from any other EEA Member State than Luxembourg
should enquire as to whether the Company is authorised for marketing to Professional
Investors in their jurisdiction. A list of the EEA Member States in which the Company’s Shares
may be marketed to Professional Investors is available upon request from the External AIFM.

The External AIFM may also be authorised to market the Company’s Shares to Retail Investors
in EEA Member States or in other states allowing AlFs to be marketed to Retail Investors in their
territory, subject to applicable local requirements and, in particular, local private placement
rules. Prospective investors from any EEA Member States or other states who are Retail
Investors should inform themselves as to the legal requirements applicable to the subscription
or purchase of Company's Shares by Retail Investors in their jurisdiction.

A key investor information document (KIID) established for the purpose of marketing the Shares
to retail investors complying with the provisions of the 2010 Law is made available by the
External AIFM to all retail investors contemplating an investment in the Company. TheKIID may
be obtained on the External AIFM’s website www.blueorchard.com or in paper form from the
External AIFM upon request.

Germany - In the Federal Republic of Germany, the Shares of the Company are only marketed
to investors who qualify as professional investors or semi-professional investors. Thus, Shares
of the Company must not be marketed or sold to private investors in Germany.

The following documents or information are available upon request from investors prior to
their investment in the Company:

. the latest annual report and report of the Company;

o the Liquidity Management Policy and Valuation Policy;

. the latest Net Asset Value of the relevant Class of Shares within the relevant Sub-
Fund; and

o the historical performance of the Company (or the relevant Sub-Fund).

The distribution of the Prospectus and the offering of the Shares may be restricted in certain
jurisdictions. The Prospectus does not constitute an offer or solicitation in a jurisdiction
where to do so is unlawful or where the person making the offer or solicitation is not qualified
to do so or where a person receiving the offer or solicitation may not lawfully do so. It is the
responsibility of any person in possession of the Prospectus and of any person wishing to
apply for Shares to inform himself of and to observe all applicable laws and regulations of
relevant jurisdictions.

The distribution of the Prospectus is not authorised unless it is accompanied by the most recent
annual and semi-annual reports of the Company, if any, and any other information required
under article 23.1 to 23.3 of the AIFM Directive. Such information is deemed to bean integral
part of the Prospectus.

USA - The Shares have not been registered under the United States Securities Act of 1933 as
amended (the Securities Act) nor has the Company been registered under the United States
Investment Company Act of 1940, as amended (the Investment Company Act). Consequently,
Shares may not be publicly offered or sold in the United States of America or in any of its
territories subject to its jurisdiction and may not be offered to or for the benefit of, or
purchased by, U.S. Persons (as defined in Article 10 of the Articles).
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Accordingly, the Shares offered hereby are being offered and sold only (i) to persons that are
not U.S. Persons; and (ii) to persons that are (a) “accredited investors” (as defined in Rule 501
of Regulation D under the Securities Act) and (b) either (x) “qualified purchasers” (within the
meaning of Section 2(a)(51) of the Investment Company Act) or (y) “knowledgeable
employees” (as defined in Rule 3c-5 under the Investment Company Act).

The Company anticipates that each of the External AIFM and BOF, in each case with respect
to the Company, is exempt from registration as a “commodity pool operator” with the United
States Commodity Futures Trading Commission (CFTC) pursuant to the exemption under CFTC
Rule 4.13(a)(3), which exemption may be granted with respect to pools whose participants
satisfy certain investor sophistication standards and which trade commodity interests in de
minimis amounts. Accordingly, an offering memorandum for the Company is not required to
be, and has not been, filed with the CFTC. The CFTC does not pass upon the merits of
participating in a pool or upon the adequacy or accuracy of an offering memorandum.
Consequently, the CFTC has not reviewed or approved this Prospectus or any offering
memorandum for any pool in relation to the Company. None of the External AIFM, BOF or
any delegate is required to deliver to investors a disclosure document or certified annual
reports that are otherwise required to be delivered pursuant to the United States Commodity
Exchange Act of 1936, as amended, which would contain certain disclosures required thereby
that may not be included herein or in the reports provided to investors by the Company.

None of the External AIFM, BOF or any delegate will register with the CFTC as a commodity
trading adviser with respect to the Company pursuant to an exemption.

Applicants may be required to declare that they are not U.S. Persons and are not applying for
Shares on behalf of any U.S. Person. The Shares may not be offered, sold or transferred nor
may they benefit, directly or indirectly to US entities or US resident individuals as such terms
are defined in the US Hiring Incentives to Restore Employment Act of March 2010 and
regulations generally known as FATCA. Non US-financial institutions which do not participate
to the FATCA program or to any similar program established in such countries having signed an
agreement with the US, are at risk of a redemption of their Shares upon the entry into force of
the FATCA program.

Although Shares are freely transferable, the Articles give powers to the Board of Directors to
impose such restrictions as it may think necessary for the purpose of ensuring that no Shares
are acquired or held by any person in breach of the law or the requirements of any country or
governmental authority or by any person in circumstances which in the opinion of the Board of
Directors might result in the Company incurring any liability or taxation or suffering any other
disadvantage which the Company may not otherwise have incurred or suffered and, in
particular, by any U.S. Person as referred to above.

Under such powers, the Company may compulsorily redeem all Shares held by any such person
on the terms provided in the Articles and may restrict the exercise of rights attachedto such
Shares.

The Board of Directors has taken all reasonable care to ensure that the facts stated herein are
true and accurate in all material respects and that there are no other material facts the
omission of which would make misleading any statement herein, whether of fact or opinion.
The Board of Directors accepts responsibility accordingly.
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The value of the Shares may fall as well as rise and a Shareholder on transfer or, as the case
may be and when applicable, redemption of Shares may not get back the amount initially
invested. Income from the Shares may fluctuate in money terms and changes in rates of
exchange may cause the value of the Shares to go up or down. The levels and basis of, and
reliefs from, taxation may change. There can be no assurance that the investment objectives
of the Company will be achieved.

Investors should inform themselves and should take appropriate advice on the legal
requirements as to possible tax consequences, foreign exchange restrictions or exchange
control requirements which they might encounter under the laws of the countries of their
citizenship, residence, or domicile and which might be relevant to the subscription, purchase,
holding, redemption, if applicable, or disposal of the Shares.

The Company draws the investors’ attention to the fact that any investor will only be able
to fully exercise his/her/its investor rights directly against the Company, notably the right
to participate in general shareholders’ meetings if the investor is registered
himself/herself/itself and in his/her/its own name in the shareholders’ register of the
Company. In cases where investor invests in the Company through an intermediary investing
in his/her/its own name but on behalf of the investor, it may not always be possible for the
investor to exercise certain shareholder rights directly against the Company. Investors are
advised to take advice on their rights.

No person is authorised to give any information or to make any representations other than
those contained in the Prospectus and in the documents referred to therein.

Exchange of information for tax purposes

The Company may be required to report certain information about its Shareholders and, as the
case may be, about individuals controlling Shareholders that are entities, on an automatic and
annual basis to the Luxembourg direct tax administration (Administration des contributions
directes) in accordance with, and subject to, the Luxembourg law of 21 June 2005 implementing
the Council Directive 2003/48/EC of 3 June 2003 on taxation of savings income in the form of
interest payments, the Luxembourg law of 24 July 2015 concerning FATCA, and/or the
Luxembourg law of 18 December 2015 concerning the Common Reporting Standard (each an
AEOI Law and collectively the AEOI Laws). Such information, which may include personal data
(including, without limitation, the name, address, country(ies) of tax residence, date and place
of birth and tax identification number(s) of any reportable individual) and certain financial data
about the relevant Shares (including, without limitation, their balance or value and gross
payments made thereunder), will be transferred by the Luxembourg direct tax administration
to the competent authorities of the relevant foreign jurisdictions in accordance with, and
subject to, the applicable Luxembourg legislation and related international agreements.

Each Shareholder and prospective investor agrees to provide, upon request by the Company
(orits delegates), any such information, documents and certificates as may be required forthe
purposes of the Company’s identification and reporting obligations under any AEOI Law. Each
Shareholder undertakes to inform the Company (or its delegates) within 30 days of any change
of circumstances that may cause such information, documents or certificates to be incomplete
or incorrect. The Company reserves the right to reject any application for Shares or to redeem
Shares (i) if the prospective investor or Shareholder does not provide the required information,
documents or certificates or (ii) if the Company (or its delegates) has reason to believe that
the information, documents or certificates provided to the Company
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(or its delegates) are incomplete or incorrect and the Shareholder does not provide, to the
satisfaction of the Company (or its delegates), sufficient information to cure the situation.
Prospective investors and Shareholders should note that incomplete or inaccurate information
may lead to multiple and/or incorrect reporting under the AEOI Laws. Neither theCompany nor
any other person accepts any liability for any consequences that may resultfrom incomplete
or inaccurate information provided to the Company (or its delegates). Any Shareholder failing
to comply with the Company’s information requests may be charged with any taxes and
penalties imposed on the Company attributable to such Shareholder’s failure to provide
complete and accurate information.

Each Shareholder and prospective investor acknowledges and agrees that the Company will
be responsible to collect, store, process and transfer the relevant information, including the
personal data, in accordance with the AEOI Laws. Each individual whose personal data has been
processed for the purposes of any AEOI Law has a right of access to his/her personal data and
may ask for a rectification thereof in case where such data is inaccurate or incomplete.

On 25 June 2018, EU Directive 2018/822 (DAC6) entered into force, amending the Directive on
administrative cooperation in the field of taxation. DAC6 introduces a mandatory disclosure
regime for intermediaries applicable from 1 July 2020 regarding potentially aggressive tax
planning arrangements and subsequent automatic exchange of the disclosed information
between EU Member States. DAC6 was implemented into Luxembourg legislationby a law
dated 25 March 2020.

DAC 6 lists a series of characteristics or features that indicate a potential risk of tax avoidance
("hallmark"). DAC6 imposes an obligation on “intermediaries” located in the EU such as tax
advisors, accountants, lawyers, banks and financial advisors who are involved in the design,
marketing or the implementation of arrangements that include one of the hallmarks to file a
report on the relevant transaction with their local tax authorities. If the intermediary islocated
outside the EU or is bound by legal professional privilege, the obligation to report passes to
other intermediaries or the relevant taxpayer. If the transactions contemplated by this
Prospectus fall within the scope of DAC6 any person that constitutes an intermediary for these
purposes may have to report the transactions to their local tax authorities.
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2. NOTE TO READERS

The attention of the reader is drawn to the fact that this Prospectus is composed of two parts.

Part 1 of this Prospectus describes the nature of Company, presents its general terms and
conditions and sets out its management and investment parameters which apply to the
Company as well as to the different Sub-Funds that compose the Company.

The Appendices contain information relating to each of the Sub-Funds in operation. The
investment policy of each Sub-Fund, including but not limited to the Sub-Fund’s policies and
procedures in respect of sustainable investment, as well as its specific features, is described in
the relevant Appendix. Appendices form an integral part of this Prospectus; Appendices will,
subject to CSSF approval, be updated, supplemented or added with the creation of each new
Sub-Fund.
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Part 1

Part 1 - General Information
4. DIRECTORY

Board of Directors:

Chairman: Frédéric Berney

1 Zumikerstrasse
8700 Kusnacht
Switzerland

Members: Elisabeth Sherk
Independent Consultant
Linnaeusparkweg 124-2,
1098EK Amsterdam,
Netherlands

Maxime Blanquet du Chayla
Independent Director

23, rue Balzac

F-75008 Paris

France

Michel Vareika

Independent Director

8, rue Killebierg

L-5762 Luxembourg

Grand Duchy of Luxembourg

Registered Office: 2, rue d’Alsace
L-1122 Luxembourg
Grand Duchy of Luxembourg

External AIFM: BlueOrchard Asset Management (Luxembourg) S.A.
1 rue Goethe
L-1637 Luxembourg
Grand Duchy of Luxembourg

Portfolio Manager: BlueOrchard Finance Ltd
Seefeldstrasse 233
CH-8008 Zurich
Switzerland

Share Class Hedging: Credit Suisse Asset Management
Kalandergasse 4
CH-8045 Zurich
Switzerland
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Depositary and paying agent: Banque de Luxembourg
14, boulevard Royal
L-2449 Luxembourg
Grand Duchy of Luxembourg

Administrative Agent: European Fund Administration S.A.
2, rue d’Alsace
L-1122 Luxembourg
Grand Duchy of Luxembourg

Auditor: PricewaterhouseCoopers
2, rue Gerhard Mercator
L-2182 Luxembourg
Grand Duchy of Luxembourg

Legal adviser: Allen & Qvery, société en commandite simple
5, avenue J.F. Kennedy

L-1855 Luxembourg
Grand Duchy of Luxembourg

Information concerning the Company may be obtained from BlueOrchard Asset Management
(Luxembourg) S.A.
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5. DEFINITIONS

The following definitions shall apply throughout this Prospectus unless the context otherwise

requires:

“1915 Law”

“2010 Law”

“2013 Law”

“Accounting Year”

“Administrative Agent”

IIAIFII

“AIFM”

“AIFM Directive”

“AIFMD-CDR”

“AlIFM Rules”

“Alternative Currency”

The Luxembourg law dated 10 August 1915 on
commercial companies, as amended or
supplemented from time to time.

The Luxembourg law dated 17 December 2010
relating to undertakings for collective investment, as
amended or supplemented from time to time.

The Luxembourg law of 12 July 2013 implementing
the AIFM Directive, as amended or supplemented
from time to time.

The financial period of the Company commencing
on the first of July of each year and terminating on
the thirtieth of June of the following year.

European Fund Administration S.A., in its capacity as
administrative agent, domiciliary agent and registrar
and transfer agent of the Company.

An alternative investment fund within the meaning of
the AIFM Directive.

An alternative investment fund manager within the
meaning of the AIFM Directive.

Directive 2011/61/EU on Alternative InvestmentFund
Managers.

The Commission Delegated Regulation 231/2013 of
19 December 2012 supplementing the AIFMDirective
with regard to exemptions, general operating
conditions, depositaries, leverage, transparency and
supervision.

The AIFM Directive, the AIFMD-CDR, the 2013 Law
as well as any implementing measures of the AIFM
Directive and the 2013 Law, to the extent applicable.

The currency of a Class in which the Net Asset Value
of such Class is calculated, which is different than
the Reference Currency as stipulated in the relevant
Special Section. Currencies used as Alternative
Currencies may be EUR, , CHF, GBP, SEK, NOK, CAD,
AUD, JPY, HKD and SGD.
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“Appendix” or “Appendices” Any appendix of the Prospectus specifying the terms
and conditions of a specific Sub-Fund.

“Articles” The articles of incorporation of the Company, as may
be amended from time to time.

“AUD” or “Australian dollar” The legal currency of Australia and its dependent
territories.

“Auditor” PricewaterhouseCoopers.

“Board of Directors” The board of directors of the Company.

“Business Day” A day on which banks are generally open for

business in Luxembourg during the whole day
(excluding Saturdays and Sundays and public
holidays).

“BlueOrchard Group” BlueOrchard Asset Management (Luxembourg) S.A.
as well as any of its affiliates.

“BOF” BlueOrchard Finance Ltd

“CAD” or “Canadian dollar” or “CAS” The legal currency of Canada

“Credit Suisse” Credit Suisse Asset Management, Switzerland
“CHF” The Swiss Franc, the legal currency of Switzerland.
“Class” Any class of Shares issued by any Sub-Fund which

such features as outlined in the relevant Appendices.

“Company” BlueOrchard Microfinance Fund, a société anonyme
incorporated under the laws of Luxembourg,
qualifying as a société d’investissement a capital
variable governed by Part Il of the 2010 Law.

“CSSF” The Commission de Surveillance du Secteur Financier,
the Luxembourg Supervisory Authority over the
Financial Sector.

“Depositary”" Banque de Luxembourg, in its capacity as depositary
and paying agent of the Company.

“EU” The European Union.

“Euro” or “EUR” or “€” The legal currency of the participating Member
States to the European monetary union.

“ESG” Environmental, social and governance.
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“External AIFM” BlueOrchard Asset Management (Luxembourg) S.A.

“GBP” or “British Pound Sterling” or “€” The legal currency of the United Kingdom and its
dependent territories.

“HKD” or “Hong Kong dollar” or “HKS” The legal currency of Hong Kong.

“Investee” An MFI or a company, fund or organisation
generating social and/or environmental impact.

“Investment Guidelines” In respect of each Sub-Fund, the investment policy
of such Sub-Fund and the investment restrictions of
such Sub-Fund as set out in the Prospectus and the
additional investment guidelines as may be
determined by the Board of Directors from time to

time, if any.
“JPY” or “Japanese yen” or “¥” The legal currency of Japan.
“Leverage” Any method by which the exposure of the Company

or a Sub-Fund is increased through borrowing of cash
or securities, or leverage embedded in derivative
positions or by any other means.

“Liquidity Management Policy” The liquidity management policy established by the
External AIFM in accordance with the AIFM Rules
with a view to monitor the liquidity risk of the
Company and its Sub-Funds and to ensure that the
liquidity profiles of the Sub-Funds’ investments are
in line with their underlying obligations, as may be
amended from time to time by the External AIFM.

“Luxembourg Official Gazette” the Mémorial C, Recueil des Sociétés et Associations
or the Recueil électronique des sociétés et
associations (“RESA”)

“Member State” Any member state of the EU i.e. a state that is party
to treaties of the EU.

“MFI“ Microfinance Institution.

“Net Asset Value” or “NAV” The net asset value of the Company, each Sub-Fund,
each Class and each Share as determined pursuant to
the section 14 “Determination of the Net Asset
Value” of Part 1.

“NOK” or “Norwegian krone” The legal currency of Norway and its dependent
territories.
“OECD” Organisation for Economic Cooperation and

Development.
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“Part 1” means the general part of the Prospectus that sets
out the general terms and conditions applicable to
all Sub-Funds of the Company, unless otherwise
provided in any of the Appendices.

“Portfolio Manager” BlueOrchard Finance Ltd.
“Professional Investors” Investors who qualify as professional investors

under Directive 2004/39/EC, as such directive may be
amended or replaced from time to time.

“Prospectus” This prospectus and Appendices, as amended from
time to time.

“Redemption Price” The price at which Shares of the Company will be
redeemed, as more fully described under Part 1,
section 13.

)

US Dollar (USD) for the Company; the currency in
which each Sub-Fund or Class is denominated, as
further specified in the relevant Appendix.

“Reference Currency’

“Regulated Market” A market functioning regularly, which is regulated,
recognized and open to the public, as defined in
Directive 2004/39/EC on markets in financial
instruments as amended.

“Retail Investors” an investor who is not a Professional Investor.

“Risk Management Policy” The risk management policy established by the
External AIFM in accordance with the AIFM Rules
setting out the risk management systems that are
implemented by the External AIFM in order to
identify, measure, manage and  monitor
appropriately all risks relevant to the Company and
the Shareholders.

“SEK” or “Swedish Krona” The legal currency of Sweden.

4

“SGD” or “Singapore dollar” or “S$ The legal currency of Singapore.
“SFDR” means EU Regulation 2019/2088 the Sustainable
Finance Disclosure Regulation of 2019

“SFDR Annex” means the attached annex to this Prospectus which
outlines the Company’s alignment with Article 9 of
SFDR and provides additional information on the
Company’s  sustainability assessment and
monitoring framework.
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IIS FT”

“SFTR”

“Share” or “Shares”

“Shareholder”
MSPVH

“Sub-Fund” or “Sub-Funds”

“Subscription Agreement”

“Subscription Price”

“Taxonomy”

“Total Assets”

”TRS"

IIUCIII
“US Dollars” or “USD” or “S”

“Valuation Day”

means (i) a repurchase transaction; (ii) securities
lending and securities borrowing; (iii) a buy-sell back
transaction or sell-buy back transaction; (iv) a margin
lending transaction as defined under the SFTR.

means Regulation (EU) 2015/2365 of the European
Parliament and of the Council of 25 November 2015
on transparency of securities financing transactions
and of reuse and amending Regulation (EU) No
648/2012.

Shares issued in any Sub-Funds and/or Classes
pursuant to this Prospectus.

A holder of a Share of the Company.
Means special purpose vehicle.

Any sub-fund of the Company established in
accordance with this Prospectus and the Articles and
as further described in the relevant Appendix.

The subscription agreement entered into between
the Company and its investors.

The price at which Shares in any Sub-Fund or Class
will be issued as more fully described under Part 1,
section 13.

Means Regulation (EU) 2020/852 of the European
Parliament and of the Council of 18 June 2020 on the
establishment of a framework to facilitate
sustainable investment.

The total assets (including borrowings) of the
relevant Sub-Fund.

means total return swap, ie, a derivative contract as
defined in point (7) of article 2 of the SFTR in which
one counterparty transfers the total economic
performance, including income from interest and
fees, gains and losses from price movements, and
credit losses, of a reference obligation to another
counterparty.

An undertaking for collective investment.
The legal currency of the United States of America.

Such Business Day being the day by reference to
which the assets of the relevant Sub-Funds shall be
valued in accordance with the Articles and on which
Shares may be subscribed, converted andredeemed,
as more fully described for each Sub- Fund
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individually in the relevant Appendix.

“Valuation Policy” The valuation policy established by the External
AIFM in accordance with the AIFM Rules with a view
to ensure a sound, transparent, comprehensive and
appropriately documented valuation process of the
Company's portfolio, as may be amended from time
to time by the External AIFM.

“Voting Policy” The voting policy established by the External AIFM in
accordance with the AIFM Rules with a view to
determine when and how any voting rights attached
to instruments held in the Company's portfolio are
to be exercised, to the exclusive benefit of the
Company and the Shareholders. Subject to the terms
of the Voting Policy, the External AIFM will generally
refrain from exercising any voting rights attached to
the securities it holds, unless refraining from
exercising such rights may, in reasonableopinion of
the External AIFM, not be in the bestinterests of the
Company or the Shareholders.

“Weighted Average Life” Weighted average life (WAL) is the average number
of months/years for which each dollar of unpaid
principal remains outstanding for the entire portfolio
of the relevant Sub-Fund.
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6. STRUCTURE OF THE COMPANY

6.1 General Information

The Company was initially incorporated on 18 September 1998, as a société anonyme qualifying
as a société d’investissement a capital variable. By decision of the general meeting of
Shareholders dated 31 July 2012, the Company has changed its denomination into
“BlueOrchard Microfinance Fund”. The Company is governed by part Il of the 2010 Law.

The Company is created for an unlimited period of time and may be dissolved at any time by
the general meeting of Shareholders.

The Company is incorporated as a Luxembourg public limited liability company (société
anonyme). The Shareholders’ liability is limited to the amount of their investment in the
Company.

The Company is registered with the Luxembourg trade and companies register (“Registre du
Commerce et des Sociétés”) under the number B 66258. The Articles have been deposited with
the Luxembourg Official Gazette and are available for inspection and where copies thereof may
be obtained upon request at applicable cost.

The Articles were initially published in the Luxembourg Official Gazette of 26 October 1998 and
amended for the last time on 31 July 2012 and published in the Luxembourg Official Gazette of
24 August 2012.

The Company is an AIF within the meaning of the AIFM Directive and the 2013 Law, and the
External AIFM acts as the Company's external AIFM, as further set out in section 10.2 below.

The Company is the only entity affiliated to the External AIFM, the Company and the
Depositary.

For out-of court complaints, please contact the Complaints Officer of the External AIFM (1,
rue Goethe, L-1637 Luxembourg or at complaints@blueorchard.com).

6.2 Shareholders liability - Applicable Law - Jurisdiction

Any claim arising between the Company, the External AIFM, the Shareholders, the Depositary
and the Administrative Agent will be settled according to Luxembourg Law and subject to the
jurisdiction of the Court of the District of Luxembourg-City, provided that the Company, the
External AIFM, the Depositary and the Administrative Agent may subject themselves and the
Company to the jurisdiction of courts of the countries in which the Shares are offered or sold,
with respect to claims by Shareholders resident in such countries and, with respect to matters
relating to subscriptions and redemptions by Shareholders resident in such countries, to the
laws of such countries.

Shareholders of the Company will make a contractually binding subscription to the Company in
respect of a Sub-Fund by the execution and delivery of the Subscription Agreement. The rights
and obligations of the Shareholders are set out in this Prospectus, the Articles and the relevant
Subscription Agreement as well as the laws of the Grand Duchy of Luxembourg. Shareholders
will not acquire any direct legal interest in investments made by the Company
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or any Sub-Fund. As Member State of the European Union, the Grand Duchy of Luxembourg
applies Council Regulation (EU) No 1215/2012 of 12 December 2012 on jurisdiction and the
recognition and enforcement of judgments in civil and commercial matters (recast), as may
be amended, supplemented or replaced from time to time. Luxembourg also adheres to other
treaties and conventions on jurisdiction and the recognition and enforcement of judgments in
civil and commercial matters and, in the absence of an EU regulation, a treaty or a convention,
Luxembourg courts can, under certain conditions grant exequatur (enforcement) to a foreign
judgment in Luxembourg.

6.3 Umbrella structure

The Company is an umbrella fund and as such provides investors with the choice of investment
in a range of several separate Sub-Funds, each of which relates to a separate portfolio of assets
as permitted by the 2010 Law with specific investment objectives, as described in the relevant
Appendix.

Each Sub-Fund is treated as a separate entity and operates independently and as between
Shareholders, each portfolio of assets shall be invested for the exclusive benefit of the relevant
Sub-Fund. The net proceeds from the subscriptions to each Sub-Fund are invested in the
specific portfolio of assets constituting such Sub-Fund and a purchase of Shares with respect to
a Sub-Fund does not give the holder of such Shares any rights with respect to any other Sub-
Fund.

Pursuant to the 2010 Law, a multiple compartment investment company constitutes a single
legal entity, however, with regard to third parties, each Sub-Fund is exclusively responsible
for all the liabilities attributable to it.

The Company is an open-ended collective investment scheme with variable capital.
Shareholders should however refer to Part 1, section 13.4 “Redemption of Shares” in which the

conditions that apply to their rights to redeem their Shares are set out.

The share capital of the Company will be equal, at any time, to the total value of the net
assets of all the Sub-Funds.

6.4 Sub-Funds and Classes of Shares

At the date of this Prospectus, the Company is offering Shares for subscription in those Sub-
Funds as further described individually in the relevant Appendix. If further Sub-Funds are
created, the Prospectus will be updated accordingly.

All Sub-Funds may offer more than one Share Class the details, rights, issue and redemption
terms of which are set out for each Sub-Fund in the relevant Appendix.

Each Share of whatever Class is entitled to one vote at every general meeting of Shareholders
or at a separate meeting of Shareholders of the relevant Sub-Fund or Class

6.5 Minimum Investment and Holding

The minimum initial and subsequent investments as well as the minimum holding
requirements, if any, are set out for each Sub-Fund in the relevant Appendix.
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7. INVESTMENT OBIJECTIVE AND POLICY

7.1 Investment Objective of the Company

The specific investment objective of each Sub-Fund is provided in the relevant Appendix.

7.2 Compliance breaches

1. If the Investment Guidelines are breached by reason other than an acquisition or
purchase of an investment (including, for the avoidance of doubt, if the Investment
Guidelines are breached due to an increase or decrease of the value of the relevant
investment) (a Passive Breach), the External AIFM or its delegate (e.g. the Portfolio
Manager) will seek to remedy or procure the remediation of the Passive Breach, but
will only do so if it reasonably considers it to be in the best interests of the investors. In
addition, the External AIFM or its delegate (e.g. the Portfolio Manager) will not commit
to any new investments that may aggravate the Passive Breach. The Investment
Guidelines will not be considered as being actively breached as a result of investments
being disposed of during the liquidation phase.

2. In the event that, in the opinion of the External AIFM or its delegate (e.g. the Portfolio
Manager), the Investment Guidelines are breached as a result of a transaction or multiple
transactions initiated by the External AIFM or its delegate (e.g. the Portfolio Manager)
(Active Breaches), the External AIFM or the re.levant delegate as applicable will follow
the procedure as described in the CSSF Circular 02/77 (Circular 02/77). More specifically,
the External AIFM or the relevant delegate as applicable will determine, in its sole
discretion, if, in accordance with the Circular 02/77, compensation payments will be
effected in favour of the Company and/or the investors. Any such compensation
payments will be borne by the External AIFM or, as applicable, the relevant delegate.

8. Social performance and ESG factors

Social performance and ESG criteria are non-financial considerations integrated in the
investment process of the Company.

The Company is formed for the purpose of making sustainable investments in emerging
markets and contributes with its activities to various Sustainable Development Goals (“SDG")
over all three ESG criteria. The Company impact footprint can be mapped along the three levels
of the impact value chain; namely, ESG, impact themes and SDGs. All criteria are analyzed
through a methodology developed by the External AIFM including a BlueOrchard'’s proprietary
tool for social performance management.

8.1 Investee ESG Screening and Monitoring

As a core component of the Company’s objectives towards ensuring a sustainable investment
portfolio and advancing the core principles of the SDGs, the principle of “do no harm” is applied
and strictly enforced with a concentrated effort to minimize and mitigate sustainability risks in
the investment portfolio. Additional information on this subject can be found in the SFDR Annex
hereto and in the relevant sections describing the Company’s risk factors. In the context of the
investment process, all potential investees of the Company undergo a thorough assessment
with respect to their financial sustainability and social performance management. Such
assessments are done through desk-top research, in- depth on-site due diligence visits and the
application of in-house designed financial and social performance tools that provide internal
ratings of prospective investees. Post-investment,
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investees also provide monthly and quarterly data and are subject to periodic monitoring visits.
The following ESG-related aspects, which are outlined in greater detail in the SFDR Annex, are
included in the screening and monitoring:

e Relevant ualifications, experience, involvement and structure of governance

e KYCand AML;

e Potential positive impact of the investment on the community to which it is directed;

e Potential adverse consequences of the investment in respect of the Company’s impact
and sustainability related objectives;

e social performance management of the target company including but not limited to
the reputation of the target company and its involvement in promoting the Company’s
values as a provider of sustainable investments.

8.2 Exclusion List:
The BlueOrchard investment process includes an exclusion list that identifies sectors that may
not be engaged in, or financed by, investee companies such as but not limited to:

e production or trade in any product or activity deemed illegal under host country laws
or regulations or international conventions and agreements, or subject to
international bans, such as pharmaceuticals, pesticides/herbicides, ozone depleting
substances, polychlorinated biphenyls (PCBs), wildlife or products regulated under
CITES;

e production or trade in weapons and munitions;

e production or trade in alcoholic beverages (excluding beer and wine);

e production or trade in tobacco;

e gambling, casinos and equivalent enterprises;

e commercial logging operations for use in primary tropical moist forest;

e production or trade in wood or other forestry products other than from sustainably
managed forests.

8.3 Environmental Considerations

Environmental factors are evaluated as part of BlueOrchard’s social performance assessment.
The Social Performance assessment tool and Exclusion List are described above.

8.4 Human Resources

BlueOrchard ensures that investees abide with local laws and the Exclusion List detailed above
expressly prohibits engaging in or financing of companies that support forced or child labor.
Furthermore the in-house Social Performance assessment tool evaluates all investees human
resources practices.

More information about sustainable investment is available in this Prospectus “APPENDIX Ill - Sustainable
investment objective”

9. RISK CONSIDERATIONS
9.1 General
An investment in a Sub-Fund involves certain risks relating to the particular Sub-Fund’s

structure and investment objectives which investors should evaluate before making a decision
to invest in such Sub-Fund.
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The investments within each Sub-Fund are subject to market fluctuations and to the risks
inherent in all investments; accordingly, no assurance can be given that the investment
objective of the Company or of the Sub-Funds will be achieved.

Investors should make their own independent assessment of the financial, market, political,
legal, regulatory, credit, tax and accounting risks and consequences involved in investment in
a Sub-Fund and its suitability for their own purposes. In evaluating the merits and suitability of
an investment in a Sub-Fund, careful consideration should be given to all of the risks attached
to investing in a Sub-Fund.

The following is a brief description of certain factors which should be considered along with
other matters discussed elsewhere in this Prospectus. The following however, does not purport
to be a comprehensive summary of all the risks associated with investments in any Sub-Fund.

An investment in Shares in a Sub-Fund carries substantial risk and is suitable only for
investors who accept the risks, can assume the risk of losing their entire investment and who
understand that there is no recourse other than to the assets of the relevant Sub-Fund.

Liquidity risk: The Company invests in illiquid instruments. llliquidity increases the risks and can
make it very difficult to close positions, so that there is no assurance that the Company will
meet the redemption applications at the exact time they are submitted.

Any lack of liquidity of the portfolio may have an impact on the liquidity of the shares of the
Company and the value of its investments. For this reason, the processing of redemption
applications may be deferred in exceptional circumstances, including if there is a lack of
liquidity, which may make it difficult to determine the Net Asset Value of the Company’s Shares
and consequently result in the suspension of the issue and redemption of the Shares.

Governments, their regulatory agencies or self-regulatory organisations may take actions that
affect the regulation of the Company’s investments, instruments or products in which the
Company invests, or the issuers of such instruments or structured products, in ways that are
unforeseeable. Borrowers under secured loans held by the Company may seek protection
under the bankruptcy laws. Legislation or regulation may also change the way in which the
Company itself is regulated. Such legislation or regulation could limit or preclude the
Company’s ability to achieve its investment objective and investment strategy. The Board of
Directors and the External AIFM will monitor developments and seek to manage the relevant
Sub-Fund’s portfolio in a manner consistent with achieving the relevant Sub-Fund’s investment
objective and investment strategy, but there can be no assurance that they will besuccessful in
doing so.

Furthermore, the delay or denial of official authorization that may be required for the
repatriation of capital, or other restrictions applicable to a Sub-Fund’s investments, can
adversely affect the value of the Sub-Fund portfolio. The liquidity of investments in countries
where such factors affect the portfolio may suffer as a result. The limited liquidity of certain
markets must be taken into account when evaluating investments; this may impair a Sub-
Fund’s ability to realize investments in order to meet redemption requests at the desired price
and time. Transaction costs, including broker’s fees, may also be higher than in industrialized
countries.
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Investors should also refer to the risks related to investments in private, illiquid companies and
to minority positions under section 9.3 below.

Finally, the liquidity of an investment in the Company is limited. Investors may therefore
apply for the redemption of their Shares as defined under section 13.4 “Redemption of Shares”.

Notice of Redemptions Required: A Shareholder must give prior written notice of his/her
request to make a partial or total redemption of its Shares. During such notice period, the
Shareholder’s investment remains at risk and may decrease in value from the date that notice
of redemption is first given to the Company until the effective date of redemption.

Early termination: In the event of the early termination of a Sub-Fund, the Company would
have to distribute to the Shareholders their pro-rata interest in the assets of the relevant Sub-
Fund. The relevant Sub-Fund’s investments would have to be sold by the Company or
distributed to the Shareholders. It is possible that at the time of such sale or redemption certain
investments held by the relevant Sub-Fund may be worth less than the initial cost of the
investment, resulting in a loss to the relevant Sub-Fund and to its Shareholders. Moreover, in
the event the relevant Sub-Fund terminates prior to the complete amortization of
organizational expenses, any unamortized portion of such expenses will be accelerated andwill
be debited from (and thereby reduce) amounts otherwise available for distribution to
Shareholders.

Changes in applicable law: The Company must comply with various regulatory and legal
requirements, including securities laws and tax laws as imposed by the jurisdictions under
which it operates. Should any of those laws change over the life of the Company, the regulatory
and legal requirements to which the Company and its Shareholders may be subjectcould differ
materially from current requirements.

Market risk: This risk is of a general nature, affecting all types of investment. The trend in the
prices of transferable securities is determined mainly by the trend in the financial markets
and by the economic development of the issuers, who are themselves affected both by the
overall situation of the global economy and by the economic and political conditions prevailing
in each country.

Credit risk: Shareholders must be fully aware that such an investment may involve credit risks.
Loans, bonds or other debt instruments involve an issuer-related credit risk. When the issuer
of loans, bonds or debt instruments finds itself in financial or economic difficulty, the value of
such debt instruments (which may fall to zero) and the payments made for thesedebt
instruments (which may fall to zero) may be affected.

Risk of default: In parallel to the general trends prevailing on the financial markets, the
particular changes in the circumstances of each issuer may have an effect on the price of an
investment.

Counterparty risk: When contracts on OTC Derivative are entered into, the Company may
find itself exposed to risks arising from the creditworthiness of its counterparties and from their
capacity to respect the conditions of these contracts. The Company may thus enter into futures,
option and exchange rate contracts, or use other derivative techniques, each ofwhich involves
a risk for the Company of the counterparty failing to respect its obligations under the terms of
each contract.
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Foreign exchange/Currency risk: The Company may invest in assets denominated in a wide
range of currencies. The Net Asset Value expressed in its respective Reference Currency will
fluctuate in accordance with the changes in foreign exchange rate between the Reference
Currency of the relevant Sub-Fund or Class and the currencies in which the relevant Sub- Fund's
investments are denominated.

External factors and taxation: An investment in the Sub-Fund involves a number of complex
external factors and tax considerations. Changes in tax legislation in any of the countries in
which the Sub-Fund will have investments, or changes in tax treaties negotiated by those
countries, could adversely affect the returns from the Company to its investors. No assurance
can be given on the actual level of taxation suffered by the Company, its investments and the
investors. Investors should consult their own tax advisors on the tax implications for them of
investing, holding and disposing of Shares and receiving returns in respect of Shares in the Sub-
Fund.

Potential Conflicts of Interests: The Board of Directors, the External AIFM, the Portfolio
Manager, the Depositary and Administrative Agent, together with their subsidiaries,
administrators, directors or shareholders (for the purpose of this paragraph, each a Party and
collectively the Parties) are, or may be, involved in other professional and financial activities
that are likely to create a conflict of interest with the management and administration of the
Company. This includes the management of other funds, the purchase and sale of securities,
brokerage service, custody of securities and the fact of acting as a member of a management
or supervisory board, director, consultant or representative with power of attorney of other
funds or companies. Each Party shall respectively make the necessary arrangements to ensure
that the execution of his obligations vis-g-vis the Company is not compromised by such
involvements. In the event of a proven conflict of interest and subject to Part 1, section 25
“Conflict of Interest” below, the Party(ies) concerned undertake(s) to resolve this in an
equitable manner within a reasonable period of time and in the interests of the Shareholders.

Political and other macro risks: The Company’s investments can be adversely affected by
political, economic and diplomatic changes. Also, individual countries in which the Company
is active may experience one or more natural or man-made disasters such as floods, hurricane,
drought, health epidemic, war, terrorist attack, or civil unrest. Such events, even with an
efficient and adequate response, may have a materially adverse effect on the Company’s
portfolio and or operations in the affected country.

Reliance on management: The Company depends significantly on the efforts and abilities of
the members of the Board of Directors, the External AIFM and the Portfolio Manager. The
loss of these persons’ services could have a materially adverse effect on the Company and/or
the relevant Sub-Fund.

Diverse investor group: The Shareholders may have conflicting investment, tax, and other
interests with respect to their investments in the Company. The conflicting interests of
Shareholders may relate to or arise from, among other matters, the acquisition or structuring
of investments and the timing and disposition of investments. As a consequence, conflicts of
interest may arise in connection with decisions made by the External AIFM, the Portfolio
Manager that may be more beneficial for one investor than for another investor, for example,
with respect to Shareholders’ individual tax situations. In selecting and structuring investments
appropriate for the Company, the External AIFM, the Portfolio Manager will
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consider the investment and tax objectives of the Company and the Shareholders as a group,
not the investment, tax or other objectives of any Shareholder individually.

Co-investment opportunities: From time to time, in the discretion of the External AIFM, third
parties and certain Shareholders may be presented with opportunities to co-invest in
investments alongside the Company. The External AIFM is entitled at its entire discretion to
limit the percentage of co-investments by such third parties and Shareholders, on a case by
case basis, with a view to moderate divergences between investors or situations of conflict of
interests. Potential conflicts may be inherent in, or arise from, the External AIFM discretion in
determining when to make such opportunities available. In addition, once such co- investment
opportunities are consummated, the Company’s interests and those of co- investors may
subsequently diverge as market conditions shift or other opportunities become available.
Furthermore, certain co-investors may receive first priority or preferential access indeciding
whether to commit capital to co-investment opportunities.

Competition: The Company may be competing for investments against other groups. It is
possible that competition for appropriate investment opportunities may increase, thus
reducing the number of opportunities available and adversely affecting the terms upon which
investments can be made.

No participation in investment decisions: The Board of Directors and the External AIFM, the
Portfolio Manager will be solely responsible for the management, control and investment
strategy of the Company and will have the discretion to select those investments in which to
invest the Company’s assets. Consequently, prospective investors will not be able to evaluate
for themselves the merits of particular investments prior to or after the investor’s subscription
for Shares or prior to or after any Sub-Fund’s investment, nor will Shareholders be entitled to
participate in any manner in the decisions regarding financing or divestiture of such
investments.

Liabilities upon Disposition: In connection with the disposition of a Sub-Fund investment, a
Sub-Fund may be required to make representations about the business and financial affairs of
such Sub-Fund investment typical of those made in connection with the sale of any business
or be responsible for the content of disclosure documents under applicable securities laws. It
may also be required to indemnify the purchasers of such Sub-Fund investment or underwriters
to the extent that any such representations or disclosure document turn out to be inaccurate.
These arrangements may result in contingent liabilities, which might ultimatelyhave to be
funded by the Shareholders to the extent that the Shareholders have receivedprior
distributions from such Sub-Fund.

Tax considerations: Tax charges and withholding taxes in various jurisdictions in which the
Company will invest will affect the level of distributions made to it and accordingly to investors.
No assurance can be given as to the level of taxation suffered by the Company orits
investments.

Taxation of Shareholders: Each investor will assume and be solely responsible for all taxes of
any jurisdiction or governmental or regulatory authority, including, without limitation, any
state or local taxes or other like assessment or charges, that may be applicable to anypayment
to it in respect of its shares. The Company expects that the payment of dividends in respect of
the shares will ordinarily not be subject to any withholding tax in Luxembourg.
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Potential Compulsory Redemption: The Company may, in its discretion, require a Shareholder
toredeem all or any of its Shares, as described herein. Such mandatory redemption could result
in adverse tax and/or economic consequences to such Shareholder.

Leverage: The Company may employ directly or indirectly leverage in connection with its
investments and operations. However, there can be no assurance that the investments will be
able to obtain the necessary debt financing. The use of leverage involves financial risk and will
increase the exposure of the Company’s investment returns to adverse economic factors such
as rising interest rates, downturns in the economy or deterioration in the condition of the
Company’s investments. There is a risk that available funds will be insufficient to meet required
debt servicing payments and a risk that it will be not possible to refinance existing
indebtedness, or that the terms of such refinancing will not be as favourable as the terms of
existing indebtedness.

Limited collateral or other security: The Company’s investments comprised of debt
investments may or may not be ranked equally in right of payment with all other unsecured
debt of the investment target and will most likely not be backed by any collateral, liens on
assets or other guarantees or security. Further, in some jurisdictions unsecured indebtedness
resulting from tax, labor or other similar claims have priority under law and this priority cannot
be overcome. In some cases such investments may consist of subordinated notes issued by the
investment targets which will specifically be ranked junior in the order of repayment among
the liabilities of the investment target.

Swap counterparty risk: The Company may engage in cross currency or interest rate swaps
with international banks for the purpose of reducing currency or interest rate risks in its asset
and liability structure or to reduce the overall risk of its investments. However, there is no
assurance that such a swap counterparty, notwithstanding a requirement for a high grade
credit rating, will not default on or otherwise fail to make the payment obligations to the
Company. In addition, should the Company fail to make scheduled payments to the swap
counterparty, such counterparty would omit corresponding payments due to the Company,
may terminate the swap and may add payment obligations due to it from the Company to
compensate the counterparty for losses due to the cancellation of the contract or otherwise
stemming from the failure of the Company to make scheduled payments. In the event that
any of the parties involved in a swap transaction, including the Company, fail to perform their
obligations under the respective agreements to which they are a party, investors may be
adversely affected.

Concentration risk: The Sub-Fund will seek to create a concentrated portfolio of debt
instruments and other financing instruments that are diversified by sub-sector, geographic
location, type of investment, stage of development, etc. in order to achieve a high level of risk
diversification. However, subject to the investment restrictions, investment may be weighted
to certain indication and in certain geographic markets and there can be no guarantees as to
the diversification of the assets of the Sub-Fund. Events that impact the Sub-Fund in general,
a specific investment or a specific region may have an impact on the performance of the Sub-
Company.

US regulatory risks: Neither the Company nor any Sub-Fund are registered under the
Investment Company Act and, as such, they do not comply with the rules applicable to funds
so registered. Investors in a Sub-Fund should not expect the substantive protections of the
Investment Company Act to apply. Neither the External AIFM, nor BOF are registered as
investment advisers under the Investment Advisers Act of 1940, as amended, and investors
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should not therefore expect many of the substantive rules of that Act to apply. None of the
External AIFM, BOF or any delegate is registered with the CFTC as a commodity pool operator
or commodity trading adviser with respect to the Company.

ESG Investment risk: The integration of ESG criteria within the investment process may affect
the performance of the Company. Not meeting the Company’s ESG criteria may lead to an
interruption of lending or refinancing activities.

Sustainability risk: The Portfolio Manager places strong emphasis on the management of
sustainability risk in the construction of the Company’s investment portfolio. A sustainability
risk is an environmental, social or governance event or condition that, if it occurs, could cause
an actual or a potential material negative impact on the value of an investment and the returns
of the Company and could adversely affect the Company’s ability to satisfy its obligations
under SFDR.

An example of an environmental risk is the increased likelihood of flooding due to climate
change and the associated rise in sea levels. Flooding could affect the client borrowers of an
investment in the Company’s portfolio and negatively impact the value of the Company’s
investment in the impacted areas. An example of a social risk is the occurrence of improper
working practices such as child labour. Companies that are found to have engaged in such
practices, or that have engaged with suppliers that they know to have done so, may be in
breach of applicable laws and/or may be perceived negatively by the market.

An example of a governance risk arises when a portfolio company does not maintain or enforce
effective policies on matters of transparency or conduct. If a company’s reporting shows a lack
of diversity for example, or there is media coverage of discrimination within the business, this
may negatively affect market sentiment with respect to the company and impact its position
in the market and its ability to secure financing. It may also undermine the Company’s ability
to consider that portfolio investment as sustainable thus giving rise to risk of non-compliance
with SFDR.

There is also the risk that new regulations, taxes, or industry standards to protect or encourage
sustainable businesses and practices may be introduced —such changes may negatively impact
issuers that are poorly placed to adapt to new requirements.

The Company has the stated objective of making sustainable investments and applies both
impact and sustainability criteria to its investment selections. The Company views the above
cited sustainability risks as not only being potentially detrimental to the economic positioning
of the Company’s investments, but also to the Company’s ability to achieve its sustainable
investment objectives and meet those requirements established in the SFDR Annex and under
applicable laws including SFDR. While the Company has endeavoured to clearly state its
objectives and the limitations to which its investment portfolio is subject in the context of
impact and sustainability, there remains a risk that not all investors will share the Company
and the Portfolio Manager’s view as to the objectives and/or sustainability proposition of
Company investments.

In addition to the noted risk that certain investments in the Company’s portfolio may suffer
consequences or undertake actions that increase the sustainability risk of an investment, the
legal and regulatory framework applying to the Company and to sustainable investing in
general is rapidly evolving.

The Company, as discussed in detail in the SFDR Annex of this Prospectus, maintains a rigorous
process for assessment of Sustainability risk prior to the execution of all portfolio investments,
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and maintains oversight on such matters throughout the lifecycle of an investment through
ongoing monitoring, reporting and disclosure obligations on the part of all portfolio
companies, and strict requirements on conduct of portfolio companies and adherence to all
exclusion lists and investment restrictions contained in the contractual agreements underlying
the Company’s investment.

The Company will undertake best efforts at all times to understand and account for
sustainability risk throughout its portfolio, but the Portfolio Manager cannot guarantee that
all portfolio investments will achieve or maintain the expectations placed on them by the
Company or adhere to the Company’s directives regarding the use of proceeds from Company
investments.

Attention should be drawn to the fact that the Net Asset Value per Share can go down as well
as up. An investor may not get back the amount he/she has invested. Changes in exchange
rates may also cause the Net Asset Value per Share in the investor’s base currency to go up
or down. No guarantee as to future performance of or future return from the Company can
be given.

In addition to the above mentioned general risks which are inherent in all investments, the
investment in the Company entails specific risks and is only appropriate for investors who can
take the risk to lose the entire investment. The specific risks related to the investment in the
Company are described below.

9.2 Risks related to Investees

Effect of social and environmental investment goals: The Company’s objective is to carry out
investments according to a social agenda. The Company’s goal to address important social and
ethical issues may prevent the Company from realizing a maximum return on the investments
that are made. Both the Company’s social and financial objectives will be considered when
making investment and divestiture decisions.

Rapid Growth of Portfolio of Investees: Some Investees may have experienced in recent years,
and may continue to experience, high rates of growth. These rates of growth often exceed the
rates of growth of other entities providing financial services in the countries in which an
Investee is located and in other developed and developing countries. There is no assurance that
any Investees will have sufficient manpower, skill levels and/or financial resources to sustain
such growth. This could adversely impact the ability of such Investee to carry out sufficient due
diligence procedures on new investments, borrowers, monitor existing borrowers or make
collections on micro-loans, which could have an adverse effect on such Investee and the
Company.

Impact of Government Actions: Additional specific government actions in certain developing
countries that could elevate the risk of the Investees located there include foreign investment
controls and adverse changes in regulatory structures and anti-usury laws. Investees typically
charge higher interest rates than commercial banks due to higher operating costs.
Governments have in the past imposed anti-usury laws or usury ceilings on interest rates, and
may do so in the future that could have a materially adverse effect on the Investees and/or the
Company.

Legal Recourse: The Company may be subject to the jurisdiction of the authorities of the
countries in which each Investee is located. The countries in which the Investees are located
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may have less certain and/or developing regulatory environments, with the corresponding risks
of potential changes in law, less certain administration of law and/or less certain enforceability
of judgments.

Credit Risks of Micro-Loans: Microfinance involves the provision of credit to
microentrepreneurs and microenterprises in developing countries, many of whom have
incomes below the applicable poverty level and little or no previous credit history with
commercial or other lenders. These micro-loans typically are not secured by any collateral or
other type of traditional guarantee. There is no assurance that the micro-clients will be ableto
repay the micro-loans to the MFI, and as a consequence, the Company may be adversely
affected.

Institutional Viability: Some of the Investees in which the Sub-Fund may invest may be in an
early stage of formation or operation, which may pose a number of operational and other
issues. For example, an early stage institution may require significant capacity building in
order to ensure long-term viability and may also experience challenges from rapid growth,
limited management depth and evolving governance structures. Additionally, the Investees
may have limited sources of potential financing to meet operational and other demands. The
Company may be adversely affected by the failure or insolvency of any of the Investees.

Degree of regulation: The degree of regulation in emerging countries may be less stringent
than that in more developed countries. Also, companies in emerging countries may be subject
to accounting, auditing and financial reporting standards, practices and disclosure
requirements that are not comparable to those used in developed countries. Furthermore, in
certain countries and for certain types of securities forming part of the portfolio, the validity of
title may be challenged by third parties or by the relevant issuers due to the possible
deficiencies arising from applicable laws and regulations.

Efficiency of settlement systems and liquidity issues: Settlement systems in emerging
countries may be less well recognized than in developed countries. There may be a risk that
settlement may be delayed and that securities of the Sub-Funds may be in jeopardy because of
failures or of defects in the system. Market practice may even require that payment be made
prior to receipt of the security, or that delivery of the security be made before paymentis
received. In such cases, default by the counterparty through whom the transaction iseffected
might result in a loss being suffered by the Sub-Funds. Also, securities in emerging countries
securities can be substantially less liquid than securities in more developed countries. This may
adversely affect the timing and pricing of the Sub-Funds’ acquisitions and disposals of such
securities. Furthermore, the Sub-Funds may hold investments in companies whose daily
volumes of shares traded are low. This may also qualify the shares of such companies as less
liquid.

Accounting Practices: While greatly improved in recent years, the accounting standards in
some emerging economies sometimes may not correspond to international accounting
standards or generally accepted accounting practices in all material respects. In addition,
auditing requirements and standards may differ from those generally accepted in international
capital markets and, consequently, information available to investors in developed capital
markets may not always be obtainable in respect of Investees in emerging economies.

Criminality and Fraud: Crime, corruption and fraud as well as ties between government,
agencies or officials and the private sector in certain emerging countries have resulted — and
could in the future result — in preferential treatment, inefficient resource allocation, arbitrary
decisions and other practices or policies that could have a material and adverse effect on Sub-
Fund investments. Furthermore, diverse criminal groups may succeed in extorting protection
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money from Investees or their partners. An Investee’s management or staff may be bribed or
otherwise pressured into defrauding their company.

Reliance on key persons: Investments may present major key person risk, meaning that their
success is very much linked to the continued presence of the key entrepreneur in the company.

Access to information: Investments will sometimes have limited experience in external
reporting on their performance and may not yet have been audited externally.

9.3 Risks related to investments in private, illiguid companies and to minority positions

Investment in Private Companies: The Company may invest in companies that are small
unlisted companies, highly vulnerable to changes in markets and dependent on the skills and
commitment of a small management team. Accordingly, no assurances can be given as to the
success of the investment plan for such investments and the Company’s ability to carry out
such plan in the event the respective management is no longer employed by the portfolio
company.

llliquidity of shares in investee companies: The Sub-Funds may hold in exceptional
circumstances investments in the capital of companies whose shares are either not publicly
traded or have a low trading volume, representing a liquidity risk for the Sub-Funds and their
shareholders. Furthermore, the Sub-Funds’ portfolio will in such case be subject to the risks
inherent in all development capital investment. Investment in unlisted companies is more
speculative and involves a higher degree of risk than is normally associated with equity
investment on established stock exchanges. No assurance can be given that the Sub-Funds’
primary investment objective of capital appreciation will then be achieved.

Reduced control associated with minority positions: Minority positions investments in
unquoted companies involve increased risk as minority investors have limited ability to protect
their position in or influence the affairs of such companies.

9.4 Risks related to the portfolio valuation

Prospective investors should acknowledge that the portfolio of the Sub-Funds will be composed
of assets of different natures in terms of inter alia sectors, geographies, financial statements
formats, reference currencies, accounting principles, types and liquidity of securities,
coherence and comprehensiveness of data.

As a result, the valuation of the portfolio and the production of the NAV calculation will be a
complex process which might in certain circumstances require the Board of Directors or the
External AIFM to make certain assumptions in order to produce the desired output.

The lack of an active public market for securities and debt instruments will make it more
difficult and subjective to value investments of the Sub-Funds for the purposes of determining
the NAV.

9.5 COVID-19
The recent emergence of coronavirus (named CO-VID 19 by the World Health Organisation) in

2020 and any outbreak, future outbreaks or measures taken by governments of countries in
response to it and which are all beyond the control of the Company:
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e poses a new risk to the Company’s ability to obtain financing on terms acceptable to
the Company or at all;

e could result in the increased volatility of financial markets globally, a negative impact
on the economy and activities of the Company in Luxembourg and other jurisdictions
and in a global economic recession;

e could seriously restrict the Company’s activities or those of its investors, which may
have a material and adverse effect on the value of the Company’s investments which
could fluctuate significantly as a result or may be significantly diminished in such an
event;

e could result in restrictions on travel and public transport, prolonged closures or
suspension of workplaces and the quarantine of employees, which may restrict the
Company’s operations in various ways in the affected regions;

e could materially and adversely affect overall investor sentiment due to sporadic
volatility in global markets and possible material disruptions to the Company’s
activities, which in turn may materially and adversely affect the Company’s returns
from its Investments.

As at the date of this Prospectus, certain sectors of the Company’s Investments and countries
of operation are being significantly affected. There can be no assurance that any precautionary
measures taken against such infectious diseases by governments or authorities in affected
jurisdictions would be effective. The extent of the risk posed by COVID-19 in the future is
therefore unclear; if the impact of the virus is severe or prolonged, and particularly ifany
current outbreak or future outbreaks are inadequately controlled; this could have a materially
adverse effect on the returns and operations of the Company.

10. MANAGEMENT OF THE COMPANY

10.1 Board of Directors

The Board of Directors shall have the broadest powers to act in any circumstances on behalf
of the Company, subject to the powers assigned by law and the Articles to the general meeting
of Shareholders.

The Board of Directors has been given power to administer and manage the Company and to
decide on its objectives and the investment policy to be pursued by each Sub-Fund.

10.2 External AIFM

Pursuant to an alternative investment fund management agreement dated 8 May 2015 (the
AIFM Agreement), the Company has appointed BlueOrchard Asset Management(Luxembourg)
S.A. as external AIFM.

The External AIFM shall, in particular, be in charge of investment management services,
including portfolio and risk management, administration, valuation and marketing, principal
distribution and sales services. The External AIFM shall be authorised to delegate part of its
functions, as further described in the Prospectus and subject to the AIFM Rules.

The External AIFM must have a share capital of at least one hundred and twenty-five thousand
Euros (EUR125,000), plus an additional amount of own funds equal to 0.02% of the value of the
managed AlFs' portfolios in excess of two hundred and fifty million (EUR250 million), with a
cap at EUR10 million. In addition, in order to cover potential professional
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liability risks resulting from the activities that the External AIFM may carry out pursuant to the
AIFM Directive, the External AIFM will benefit from a professional liability insurance cover
satisfying the requirement of article 15 of the AIFMD-CDR.

In consideration of the services rendered by the External AIFM, the latter is entitled to receive
out of the assets of each Sub-Fund a management fee as further described for each Sub-Fund
individually in the relevant Appendix. The External AIFM is also entitled to be reimbursed out
of the assets of the Company for its reasonable out-of-pocket expenses and disbursements.

The AIFM Agreement may be terminated by either party thereto upon ninety (90) days prior
notice.

BlueOrchard Asset Management (Luxembourg) S.A. is a public limited company (société
anonyme), incorporated under the laws of Luxembourg on June 26, 2012, and which may act
as an external AIFM governed by the 2013 Law, with the purpose of managing AlFs, inparticular
in favour of entities involved in microfinance investments and credit allocations. Its registered
office is at 1, rue Goethe, L-1637 Luxembourg.

10.3 Portfolio Manager

The External AIFM has appointed BlueOrchard Finance Ltd. (BOF) to provide portfolio
management services, including services related to ensuring the Company’s ongoing
compliance with SFDR, in relation to the Sub-Funds, as further set out in the portfolio
management agreement between the External AIFM and BOF dated 29 April 2016, as amended
from time to time. In such capacity, BOF will on a day-to-day basis and subject to the overall
control and ultimate liability of the External AIFM, purchase and sell securities and otherwise
manage the assets of the Company and the Sub-Funds’ portfolios.

In consideration of the services rendered by BOF, BOF is entitled to receive from the External
AIFM a remuneration of such amount as set out in the relevant Appendix. BOF is also entitled
to be reimbursed out of the assets of the Company for its reasonable out-of-pocket expenses
and disbursements.

10.4 Share Class hedging

Pursuant to a share class hedging agreement (the Hedging Agreement), the External AIFM
has appointed Credit Suisse to provide services in relation to Share Class hedging transactions.
In such capacity, Credit Suisse will be responsible for the hedging against the riskof exchange
rate concerning all subscriptions for each Class of Shares, which are not denominated in the
Reference Currency of a specific Sub-Fund.

In consideration of the services rendered by Credit Suisse, Credit Suisse is entitled to receive
out of the assets of the relevant Sub-Fund a remuneration of such amount as set out in the
relevant Appendix. Credit Suisse is also entitled to be reimbursed out of the assets of the Sub-
Funds for its reasonable out-of-pocket expenses and disbursements.

11. DEPOSITARY, PAYING AGENT AND ADMINISTRATIVE AGENT

11.1 Depositary and paying agent
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Banque de Luxembourg S.A. is acting as depositary of the Company in accordance with a
depositary agreement dated 1 January 2017, as amended from time to time (the Depositary
and Paying Agent Agreement) and with the relevant provisions of the 2013 Law.

Banque de Luxembourg is a credit institution incorporated as a public limited company (société
anonyme) under the laws of Luxembourg and licensed to carry its activities under the terms of
the amended Luxembourg law of 5 April 1993 relating to the financial sector, as amended.

In compliance with the provisions of the Depositary and Paying Agent Agreement and the 2013
Law, the Depository may, under certain conditions, delegate part of its safekeeping obligations
to third parties as appointed from time to time. The Depositary’s liability shall not be affected
by any such delegation, unless otherwise specified, but only within the limits permitted 2013
Law.

In compliance with the Depositary Agreement and pursuant to specific consent of the Board
of Directors, the Depositary may be discharged of liability for loss of custodiable assets if it
can prove that:

(i) all requirements for the delegation of its custody tasks set out in the Law of 12 July
2013 and the AIFM Rules are met;

(i) a written contract between the Depositary and the third-party expressly transfers the
liability of the Depositary to that third-party and makes it possible for the Company to
make a claim against the third-party in respect of the loss of custodiable asset or for
the Depositary to make such a claim on their behalf; and

(iii) a written contract between the Depositary and the Company, expressly allows a
discharge of the Depositary’s liability and establishes the objective reason to contract
such a discharge.

Further, where the law of a third country requires that certain custodiable assets are held in
custody by a local entity and there are no local entities that satisfy the delegation requirements
laid down in 2013 Law and in the AIFM Rules, the Depositary can be discharged itself of liability
provided that the following conditions are met:

(i) the Shareholders of the Company have been duly informed of that discharge and of the
circumstances justifying the discharge prior to their investment;

(i) the Company or the External AIFM instructed the Depositary to delegate the custody
of such custodiable assets to a local entity;

(iii) there is a written contract between the Depositary and the Company or the External
AIFM acting on behalf of the Company, which expressly allows such a discharge; and

(iv) there is a written contract between the Depositary and the third-party that expressly
transfers the liability of the Depositary to that local entity and makes it possible for the
Company to make a claim against that local entity in respect of the loss ofcustodiable
assets or for the Depositary to make such a claim on their behalf.
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The Company and the Depositary may contract from time to time arrangements for such
discharge and transfer of liability. Details of such discharges and transfer of liability are
available to Shareholders at the registered office of the Company.

The Depositary has no decision making discretion, or any advice duty relating to the Company’s
investments and is prohibited from meddling in the management of the Company's
investments. The Depositary is a service provider to the Company and is not responsible for the
content of this Prospectus and therefore accepts no responsibility for the accuracy of any
information contained in this Prospectus or the validity of the structure and investments of the
Company.

Shareholders are invited to consult the Depositary and Paying Agent Agreement to have a
better understanding and knowledge of the duties and liabilities (and of the limitations thereof)
of the Depositary.

The Depository and Paying Agent Agreement may be terminated by either party according to
the terms and conditions as set out in the Depository and Paying Agent Agreement.

The fees and costs of Banque de Luxembourg S.A. for its function as depositary bank and paying
agent are met by the Company and are those generally charged in Luxembourg. The maximum
level of (recurring and on-going) fees payable to the Depositary out of each Sub- Fund’s assets
is set out in the relevant Appendix.

11.2 Administrative agent and domiciliary agent

European Fund Administration S.A. is a public limited liability company (a société anonyme)
incorporated under the laws of the Grand-Duchy of Luxembourg, having its registered office
at 2 rue d’Alsace, L-1122 Luxembourg, Grand-Duchy of Luxembourg registered with the
Luxembourg Register of Commerce and Companies under number B 56766 (hereinafter
referred to as EFA).

The External AIFM, with the approval of the Company, has appointed EFA as delegated
administrative agent and registrar and transfer agent (the Administrative Agent). In such
capacity, EFA will be responsible for all administrative duties required by Luxembourg laws and
among others for handling the processing of subscriptions of Shares, dealing with requests for
redemptions and transfer of Shares, for the safekeeping of the register of Shareholders, for the
bookkeeping, the maintenance of accounting records, the calculation ofthe NAV per Share as
well as for the mailing of statements, reports, notice and other documents to the concerned
Shareholders of the Company, in compliance with the provisionsof, and as more fully described
in, the relevant agreement mentioned hereinafter.

The rights and duties of EFA as administrative agent are governed by an administrative agent
and registrar and transfer agent agreement entered into on 2 January 2017 (the Administration
Agreement).

The Company has also appointed EFA as domiciliary agent of the Company (the Domiciliary
Agent) pursuant to a domiciliary services agreement entered into on 2 January 2017 (the
Domiciliary Services Agreement).

The fees and costs of the Administrative Agent and Domiciliary Agent for the above functions

are met by the Company and are conform to common practice in Luxembourg. The maximum
level of fees and costs payable out of the assets of each Sub-Fund to the Administrative Agent
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(including as delegated administrative agent) and the Domiciliary Agent is set out in each
Appendix.

12. PREVENTION OF MONEY LAUNDERING

The Company and the Administrative Agent and their officers are subject to the provisions of
legislation and regulations currently in force in Luxembourg, notably the law of 12 November
2004 as amended and related regulations and CSSF circulars, as amended or supplemented
from time to time. Potential new investors in the Company may be required to furnish
independent documentary evidence of their identity, a permanent address and information
relating to the source of the monies to be invested.

Failure to provide such information or documentation in a timely manner could result in delay
in the allotment of Shares, or in a refusal to issue Shares.

If a distributor or its agents is not subject to anti-money laundering and anti-terrorist financing
regulations equivalent to those of Luxembourg, the necessary control will be carriedout by the
Administrative Agent, on behalf and under the responsibility of the Company.

13. SHARES
13.1 General

The Board of Directors is, within each Sub-Fund, authorized without limitation to issue Shares
of any Class at any time, whose characteristics may differ from those Classes then existing.
Upon creation of new Classes of Shares, the Prospectus will be updated or supplemented
accordingly.

Shares of any Class in any Sub-Fund shall be issued in registered form only. The inscription of
the Shareholder's name in the register of Shareholders evidences his or her right of ownership
of registered Shares. Shares are available through clearing systems.

Unless a Share certificate is requested, a holder of registered Shares shall receive a written
confirmation of his or her shareholding. The Board of Directors recommends that investors hold
non-certificated Shares for security and ease of dealing, as these have the advantage that
transfer and redemption instructions will be effected without the requirement to surrender a
certificate.

All Shares must be fully paid-up; they are of no par value and carry no preferential or pre-
emptive rights. Each Share of the Company, irrespective of its Sub-Fund, is entitled to one
vote at any general meeting of Shareholders, in compliance with Luxembourg law and the
Articles.

However, the Company may decline to accept the vote of any U.S. Person, as referred in the
Articles.

Fractional registered Shares will be issued to up to three (3) decimal places of a Share, and such
fractional Shares shall not be entitled to vote but shall be entitled to a participation inthe
dividends distribution and in the proceeds of liquidation attributable to the relevant Shares in
the relevant Sub-Fund on a pro rata basis.
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13.2 Issue of Shares

Shares in each Sub-Fund and Classes of Shares may be subscribed at such frequency and on
such Valuation Day as more fully described in the relevant Appendix.

The Subscription Price per Share will be equal to the NAV of the relevant Class of Shares of the
relevant Sub-Fund. Such Subscription Price may be increased, as the case may be, by a sales
charge of up to an amount as set out in the relevant Appendix. The Subscription Price is
available for inspection at the registered office of the Administrative Agent.

Investors whose applications are accepted will be issued Shares issued on the basis of the NAV
determined in respect of the relevant Valuation Day provided that a subscription requesthas
been received in Luxembourg at the registered office of the Administrative Agent on such
Business Day and at such cut-off time as more fully described in the relevant Appendix.
Applications received after such cut-off time on such Business Day will be processed in respect
of the next Valuation Day.

The Subscription Price shall be payable in the Reference Currency of the relevant Class of Shares
of the relevant Sub-Fund or in any other currency specified by the investor (in which case any
currency conversion cost shall be borne by the investor) within such period as set out in the
relevant Appendix.

Share certificates or written confirmations of shareholding (as appropriate) will be sent to
Shareholders within ten (10) Business Days after the relevant Valuation Day.

The Company reserves the right to reject any application in whole or in part, in which case
subscription monies paid, or the balance thereof, as appropriate, will be returned to the
applicant as soon as practicable or to suspend at any time and without prior notice the issue of
Shares in one, several or all of the Sub-Funds.

The Company may agree to issue Shares as a consideration for a contribution in kind of
securities or other assets, provided that such securities or other assets comply with the
investment objectives and policy of the relevant Sub-Fund and that the contribution is made
in compliance with the conditions set forth by Luxembourg law, in particular the obligation to
deliver a valuation report from the auditor of the Company (“réviseur d'entreprises agréé”)
which shall be available for inspection. Any costs incurred in connection with a contribution in
kind of securities or other assets shall be borne by the relevant Shareholder.

No Shares of any Sub-Fund will be issued during any period when the calculation of the NAV
in such Sub-Fund is suspended by the Company, pursuant to the powers reserved to it under

the Articles.

In the case of suspension of dealings in Shares, the application will be dealt with on the first
Valuation Day following the end of such suspension period.

Late Trading and Market timing

Late trading is to be understood as the acceptance of a subscription, convers