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Offer Summary
- Nurnber of Stapled Securities being offered 60,000,000
- Issue Price per Stapled Security $1.00

- Fach Stapled Security consists of a Share and a
Stapled Option.

- Minirnurn subscription occurs when valid applications
have been received for 20,000,000 Stapled Securities.

- Each Stapled Security wili become unstapled on
Decernber 2006 after which time Shares and Options will
be traded separately.

- Each Option can only be converted into a Share after
unstapling, but before 30 November 2007, for the payment
of $1.00 per Share.

Woebsite Address

This Prospectus can be downloaded from the following
website: www.globalmastersfund.com.au

Interpretation

A number of terms and abbreviations used in this Prospectus
have defined meanings, which are explained in the Giossary
in Section 1. Currency, as expressed in this Prospectus, is in
Austraiian Dollars, unless indicated otherwise,

How To Apply For Stapled Securties

Applications raust be for a minimum of 5,000 Stapied Securities
at the offer price of $1.00 per Stapled Security. Applications
for more than 5,000 Stapled Securities rnust be in multiples of
1,000 Stapled Securities.

Applications can be made in the following manner:

{a) By completing and returning a Hard Copy Application
Form which is attached to this Prospectus together with a
cheque in accordance with the Application Form instructions
(for Hard Copy Applications) and on the Application
Form itseif, or

(b)Y By printing the Online Application Fonm at www.
giohalmastersfund.corm.au, attaching a cheque or money
order drawn on an Australian bank in Australian dollars and
returning the Application Form together with the cheque or
money order in accordance with the instructions set out

below {for Hard Copy Applications);, or

{cy By completing and lodging an Online Application

Form at www.globalmastersfund.com.au. When completing
an Online Application Form you may pay by either
cheque or Bpay. For BRPay contact yvour bank or financial
institution and follow their instructions for making payment
via BPay either over the telephone or using internet
banking in accordance with the instructions given to you

when you complete the Online Application Form.

Application Form Instructions For Hard Copy Applications

Completed Application Forms together with Application
Monies should be sent to ASX Perpetual Registrars Limited
so that they are received no later than 5.00 pm (AEST) on the
Closing Date. Your completed Application Form should be
mailed or delivered with chegue(s) or money order(s)
attached to

Global Masters Fund Limited
T/~ ASX Perpetual Registrars Limited
GPO Box 1500 Sydney South NSW 1235

Global Masters Fund Limited

C/- ASX Perpetual Registrars Limited

Level 8 / 580 George Street Sydney NSW 2000
{for delivery purposes only)

Restrictions On The Distribution Of This Prospectus

The distribution of the Prospectus outside the Comimonwealth
of Australia and New Zealand may be restricted by law.
Conseqguently, all persons who receive the Prospectus rmust
inform themselves of all applicable laws and observe any such
restrictions. The failure to comply with any applicable restrictions
ray constitute an issue of securities in any place in which, or
any person to whorn, the making of such an issue would not
be lawful under the laws of any jurisdiction outside Austraiia.

Apart from www.globalmastersfund.com.ay, this Prospecius
is available in electronic form via Growth Eguities
Corporation's ("GEC'S™) website at www.gecetf.com.au.
Persons may obtain additional paper copies of the Prospectus
{free of charge) during the life of this Prospectus by contacting
GEC. Applications for Stapled Securities may only be made
on the Application Form attached to the Prospectus in its
paper copy form or as downloaded in its entirety from GEC's
or other websites.

Notices

(@) In accordance with Section 724 of the Corporations Act
2007, no Application can or will be processed until the
end of the Exposure Period;

() The Purpose of the Exposure Period is to enabile the
Frospectus fo be examined by ali those to whom a
FProspectus has been issued or who have access to a

Prospectus by whatever medium;

(<) Examination of the Prospectus may resuit in the
identification of deficiencies in the Prospectus. n such
circumsiances any Application that has been received
by any person having the authority to receive such an
application may need to be dealt with in accordance

with Section 724 of the Corporations Act 2001

“Exposure Period” means the 7 days foliowing the date of
lodgement of the Prospectus with ASIC or, if that period is
extended by ASIC by notice in writing, 14 days following the
date of lodgement.



GLOBAL MASTERS FUND LIMITED

ABN 84 109 047 618
Level &, 45 York Street Sydney NSW 2000

Tel: +61 2 9290 3635 Fax; +51 2 9290 3662
Email: mailétgecetf.comau Internet www.globatmastersfund.com.au

22 September 2005
Dear Investor

The Global Masters Fund Limited ("The Company”™) has been created by Growth Equities Corporation Limited
to satisfy a growing appetite for investing globally in order to spread risks and to benefit from the rewards
available in some of the higher growth global economies. [t is intended that initially a substantial portion of the
Company's assets will be invested in Berkshire Hathaway [nc. (a company listed on the New York Stock Exchange),
arguably the world's most successful investment company, and the remainder in bond and cash funds.

The Company’s objectives are to achieve high long term growth by investing most of the portfolio in global
growth assets.

Fach investment selected wili have an established history of high returns and a record of superior investment
performance. All investrnents will be regularly monitored and reviewed by the Board, which is made up of
experienced investment professionals. The Board will be assisted by an asset consultant, however it will be
the sole responsibility of the Board to monitor and vary the make up of the portfolio.

In addressing the issue of LICs sometirnes trading at a discount to their underlying asset value, we are
introducing an innovation in this Offer. Each year, the Company will arrange an off-market offer to buy back
Shares from any investor wishing to sell at a price representing MNet Asset Vailueg, less an administrative charge
aof 5%. This innovation is introduced to give investors an additional measure of confidence in their investment.
{For further details see Section 2.6 of this Offer.)

[ beiieve that the proposed investments in our global portfolio will appeal to a wide range of investors, with
its mix of growth and value.

[ commend this Offer for your attention and am pleased to invite you to invest in the Company.
Please read the Prospectus carefully or consult with yvour professional advisor before you make a decision to invest.
[ lock forward o welcoming you as an investor

Yours sincerely

. L

Jon Addison

Chairman
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Global Masters Fund Limited (“GMPF")

Fund Objectives

Long term capital appreciation through investment in guality
dlobal assets.

Principai Investment

Herkshire Hathaway A Stock

Other [nvestments

Bond and cash funds to provide income and liquidity.

Suggested Investment Period

3 - 5 years, or longer term, as the Company airns to achieve
long term asset growth.

Bividends

The focus will be on growth. However, at least 50% of after
tax income will be distributed as dividends.

Minimum Investment during Offer Period

$5,000 at $1.00 per Stapled Security. EFach Stapled Security
cansists of one {1} Share and one {1} Stapled Option.

Size of the Offer

60 million Stapled Securities.
Minimum subscription of $20 miilion.

Management Fee

The annual Management Fee of the Company is a maximum
of 0.85% (plus G517 This means that an investment with a
value of $5,000 will attract a management fee of no more than
£42.50 (plus G5T) per annum. {See Section 10,14 (a) below.)

Entry and Exit Fees

There is a once only initial cost of 3 cents per Stapled
Security. Investors will pay normal market brokerage costs
when buving and selling in the secondary market.

MNet Asset Value ("NAV™) at Listing Date

97 cents per Share. [nvestors also receive one (1) Stapled
Option with each Share purchased {see below).

Option

During the Offer Period Subscribers will receive one Stapled
Option with every Share allotted. Exercise date for the
Options is any day between the date that the Options

are unstapled, 1 December 2008, and 30 November 2007,

Listed investment Company

A Listed Investrnent Company listed on the ASX which trades
like any other company, but with some of the attributes of a
US type “Interval Fund” which offers buy-backs of shares at
regular intarvals.

Offer Period

7 October to 2 December 2005,

Buy-back Offer

Cornmencing November 2006, the Company will arrange a
buy-back offer of Stapled Securities or Shares at regular
annual infervals at a price representing NAV per Stapled
Security or Share, less an adminisirative fee of 5%. To the
extent that the Company itself repurchases GMF sharas, this
will be limited to a maximurn of 10% of shares outstanding in
any one twelve month period.

ASK Code

GFLS




2.1 Sirategy

Austraiia only accounts for some 2.4% of the total market
capitalisation of world share markets. This comypares with
approximately 10% for the UK, 25% for the rest of Europe and
some 53% for the USA. (Source : Australian Stock Exchange,
2005 MSCI figures). Australian investors with predominantly
Austrafian equity holdings have experienced good growth in
aur most recent economic cycie. However, the Board believes
that there is now an increasing focus on diversifying portfolios
internationally to spread risk, and to seek continuing high returns.

Consistent with such a strategy, this Offer provides the
apportunity to nvest in what is arguably one of the world's
more successful diversified investment companies. The Board
of GMF believes that Berkshire Hathaway Inc. has the potential
to continue to enjoy outstanding investment returns into the
future. This strategy encompasses the Company placing an
initial high proportion of its assets in Berkshire Hathaway A
Stock and some exposure to a global bond fund or funds for
vield and diversification, whilst maintaining a reasonable level
of cash. The objective of this diversification is to maintain a
high growth portfolio of investments as well as provide a
dividend return to investors as Berkshire Hathaway (nc. does
not pay dividends. As this will be an actively managed
portfolio, this strategy may involve reducing or increasing the
level of exposure to Berkshire Hathaway Inc. over time.

wWith regard to currency hedging, the Board's strategy is
that the Berkshire Hathaway Inc. investment provides currency
diversification to investors in GMF and, in normal circumstances,
this investrnent’s currency exposure wili not be hedged.

However, it is intended that the proposed bond and cash
investrents will be fully hedged back to Australian Dollars. This
situation will be monitored on an angoing basis. Additional
investrents be they in eqguities, bond or cash Funds which
meet the Board's investment criteria may, in due course, be
approved for investment by the Company.

2.2 The Offer

A total of 60 million Stapled Securities in Global Masters Fund
Limited {"GMF") at $1.00 per Stapled Security wili be offered
for subscription, with a minimum subscription of 20 miilion
Stapled Securities. The minimum subscription for each
investor is 5,000 Stapled Securities.

Fach Stapled Security consists of a Share and a Stapled
Cption. Each Option, once unstapled, enables investors to
subscribe for one new Share in GMF. Details of the Stapled
Options are set out in Section 9 of this Prospectus.

2.3 Company Objectives

GMF is a newly formed Australian company established
primarily for investors seeking to participate in high, long
term capital growth by investing in guality global assets such
as Berkshire Hathaway A Stock.

The specific objective is to increase the value of each share

at a long term average compound growth rate of at least 12%
per annum, as weli as pay a dividend each year. GMF, apart from
its investments in Berkshire Hathaway [nc. will also invest ina
comibzination of Board approved wholesale bond and cash funds.

The timing of individual investments by the Company will
depend on prevailing market conditions. However, it is
anticipated that the funds raised under this Prospectus will
be substantially invested within four weeks of the Closing
Date of the Offer.

At the date of this Prospectus, GMF is not aware of any other
listed funds or companies in Australia investing in a simitar
portfolio. Berkshire Hathaway A Stock has achieved a growth
in value over the period 1965-2004 (40 years) at an average
of 21.20% per annum. {For further details of the proposed
portfolio, see Section & below.)

2.4 The Directors of GMF are as follows:

- Jonathan Lancelot Addison, Chairman

- George Antony Birch, Managing Director
- Anthony Richard Lewis

- Emmanuel Clive Poht

2.5 Investment Responsibilities of the Board

The Board is responsible for all investment decisions in relation
to the portfolic. The Board consists of experienced investment
professionals, and will have available to it the services, as
required, of a gualified independent asset consultant, as weli
as other relevant external advisors.

2.6 Annual Share Buy-Back Offer

The buy-back offers for Stapled Securities and Shares wili be
the administrative responsibitity of the Manager. GEC will be
responsible for providing all the administration associated
with documentation, mail outs, legal advice, etc.

The Company is limited by law to repurchasing a maximum
of 10% of its cutstanding capital in any 12 month period,
uniess approved otherwise by Shareholders. This means that
the annual buy-back offer wili be limited to a maximum of
10% of Share Capital if all Shares offered are repurchased by
the Company as any Shares purchased by it must be cancelled.

Details about the administrative arrangements will be published
prior to each annual offer date with Shareholders being given
20 days advance notice of the next buy-back offer. This advice
wiil set out the date for acceptance, procedures to follow, etc.
These buy-back offers will commence in Novernber 2006 and
will be offered for a total of three (3) years with any extension
subject to Shareholder approval.

2.7 Dividends

The prirmary source of value creation will be the capital appreciation
of the Stapled Securities or Shares in the Company. In determining
whether to recommend & dividend and the amount of that
dividend, the Company will consider the net income, the amount
of dividends received, the net realised capital gains received (if
anyl, and the tax status therecf. It is intended that any net after
tax profits will be at least 50% paid out as dividends and the
balance other than retaining working capital needs, reinvested,

2.8 Dividend Reinvestment Plan

A Dividend Reinvestrment Plan ("DRP") has been approved in
which investors may direct to have their dividend entitlement
applied to subscribe for new Shares (or Stapled Securities, as
appropriate,) at a discount of 5% on the prevailing share price.
A decision as to when the DRP will become operational will
be made when the timing and level of income becomes
known to the Board.
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3.1 The Manager

Growth Eqguities Corporation Limited ("GEC™)} has been
contracted by the Company to undertake the day to day
management and administration functions of GMF. lts
Directors are:

- Timothy Bavid Erskine Hyde, Chainman

- George Antony Birch, Managing Director
- Charles Victor Alexander

- Alfred Chi Wai Wong

GEC was incorporated in May 2002 for the purpose of
creating and managing new investment opportunities for
Austraiian investors in different sectors, both domestic
and overseas.

GEC currently manages 4 Exchange Traded Funds, namely
the GEC Asian Value Fund, the GEC Australian Healthcare
Fund, the GEC Global Fund and the GEC Eurogrowth Fund
and also China Century Group Limited, a private equity
company. GEC has a total of about $30 million funds
under management.

One of the Directors of GMF, George Birch, is also a Director
of the Manager. The other Directors of GMF are all non-
executive and independent.

The Manager holds Dealers Licence No. 224505 pursuant
to the Managed investments Act.

3.2 Role of Stockbroker

A stockbroker will be engaged by the Manager to be
responsible for undertaking =il initial investments and
necessary ongaing trades in relevant securities on the US,
Australian and other stock markets following investment
decisions made by the Board.

3.3 Custody Arrangements

The Manager and the Custodian, ANZ, have entered into a
Custody Agreement. Under that Agreement, the Custodian
will provide the following services to GM&:

{@) holding the assets of GMF

{b) banking and receiving paymaents

{c)y document execution

{dy docurment recording and safe keeping

{e) processing settlement and expense payments
{f} meonthly account and transaction reports.

A summary of the Custody Agreement is set out in
Section 10

3.4 Applications for Stapled Securities

The Minimum Application is for 5,000 Stapled Securities at &
total cost of $5,000. Additional Stapled Securities may only
be applied for in multiples of 1,000,

Applications for Stapled Securities can only be made by
completing and lodding an Application form at the back

of this Prospectus or by completing and lodging an Online
Application form. For assistance on how to complete the Hard
Caopy Application Form please refer to “Your Guide fo the
Application Form” at the end of this Prospectus. For
assistance on how to complete the Online Application Form
please refer to the website www.globalmastersfund.com.au.

A BPRay facility is available to pay online for online applicants.

Application Forms must not be circulated to prospective
investors unless accompanied by a Prospectus.

3.5 Lodgement of Applications

Completed Application Form{s) and Application Maonies
should be dealt with in accordance with the instructions
found in “How to Apply for Stapled Securities” and in the
Application Form and information guide and sent as soon as
possible after the Offer opens, but ensuring that they are
received no later than 5.00 pm (AEST) on the Closing Date.

The Closing Date of this Offer is 2 December 2005, however
the Directors reserve the right to close the Cffer early without
prior notice and to vary any of the dates relating to the Offer,
including those set out in the "Key Dates” section of

this Prospectus.

3.6 Allotments

GMF wili allot Stapled Securities as soon as possible after the
Closing Date and receiving confirmation of the granting by
ASX of the official quotation of the Stapled Securities. GMF
reserves the right to aliot to any Applicant a lesser number
of 5tapled Securities than that applied for, or to decline any
Application. Where no allotrnent is made to a particular
Applicant or the number of Stapled Securities allotted is

less than the number applied for by the Applicant, surplus
Application Monies will be returned to that Applicant within
320 days of the Closing Date.

Successful Applicants will be notified in writing of the number
of Stapled Securities ailotted to them as soon as possible
following allotrment.

It is the responsibility of Applicants to confirm the number of
Stapled Securities aliotted to them prior to trading in Stapled
Securities. Applicants who sell Stapled Securities before they
receive notice of the number of Stapled Securities aliotted to
them do so at their own risk. No Stapled Securities will be
aliotted or issued on the basis of this Prospecius later than 3
rnonths after the date of issue of this Prospectus. Shares wili
be allotied and issued pursuant to the exercise of Options on
the terms and conditions on which the Options are issued
{see Section 9 below).

2.7 Minimum Subscription

Minimum Subscription wiill occour when GMF receives valid
Applications for 20,000,000 Stapled Securities. Until
Minimum Subscription occurs GMF will hold ali Application
Monies in a special purpose account. If Minimum Subscription
is not reached by the Closing Date or if admission to the ASX
is denied and the Offer does not proceed, GMF will repay to
Applicants all Application Monies received by it



3.8 Proceeds of the Issue and Net Asset Banking

The expenses of the Issue, assuming different levels of capital raising, and including conmmissions and fees, will be as indicated

in the table below:

Estimated Costs at Different Levels of investment

$ $ $
Assumed Amount Raised 20M 50M 00OM
Bistribution expenses 500,000 1,250,000 2,500,000
Legal, Accounting, Printing, etc 00,000 250,000 500,000
Total 600,000 1,500,000 3,000,000
Net cash left for investment 19,400,000 43,500,000 97,000,000

Whatever the level of capital raised, the net asset backing of the shares on completion of this Issue will be $0.97 per Share.

GMF has, and will have, enough working capital to carry out its stated objectives.

3.9 Fees
{a) Management Fee

The Manager will receive an annual managerment fee calculated
an the net value of the Company’s investment partfolio paid
monthly and based on the NTA on the last business day of each
calendar month. it will be payable by the Company to the
Manager within 10 {ten} days of the due date. This Management
Fee (as a percentage of the net assets under management) will
be progressively reduced from the initial 0.85% (plus GST) per
annum as the Company’s assets grow (For details, see
J034{a}(v) below).

{b) COther Expenses

The direct costs to the Company such as directars’ fees, registry,
custody, accounting and audit, will be paid by the Cormpany.
Almost all of these are variable costs so that the amount to be
spent will depend on the size of the Company.

3.10 ASX Listing

GMF intends to apply for a listing and quotation of its Stapled
Securities on the ASX within seven (7) days of the date of
this Prospectus. Assuming that it is granted, guotation of the
Stapled Securities will commence as soon as practicable after
allotment of Stapled Securities to Applicanis.

31 Expenses

The up-front expenses of this Offer are set at 3% (plus GST).
This sum wili be paid to the Manager from the rnonies raised
in the Offer Period. From this amount paid to the Manager,
the following will be paid:

(@) Estimated Marketing, Distribution and Placement
costs - 2.5% {(plus GST)

(b The Manager’s costs (legal, accounting, printing,
ety - 0.5% (plus GST)

The Manager will pay for any expenditure incurred above
3% (plus GST)

3.12 Settlement of Application Monies

The application monies will be banked by the Registry in a
special purpose bank account from where, following allotment,
the Application rmonies will be distributed as follows:

(@) Payment to the Manager of 3% (plus GST) of
the funds raised, which is the total cost of preparing
and distributing this Offer.

() The balance of funds will be transferred to a bank
account which will be under the contral of the Custodian.
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3.13 Risk Factors

Investors should read carefully the description of risks
outfined in Section 7.

3.14 Subscription List

Subscription lists will open at 8.00 am Sydney time on the
Opening Date and will remain open uniil 5.00 pm Sydney time
on the Closing Date. GMF reserves the right to ciose the Offer
at any earlier time and date, or to extend the Closing Date
and time.

MNo person is authorised to give any information, or to make
any representation in connection with the Offer, which is not
contained in this Prospectus and any information or
representation not so contained may not be relied upon as
having been authorised by GMF in connection with this Offer.

315 CHESS

GMF will apply to the ASX to participate in the Securities
Clearing House Electronic Subregister Systern, known as CHESS.
CHESS is operated by the ASX's Securities Clearing House
{"SCH") in accordance with the ASX Listing rules and the

SCH Business rutes. Under CHESS, GMF will not be issuing
certificates to investors who elect to hold their Stapled Securities
an the CHESS subregister. After allotrnent Stapled Security
hiolders will receive a CHESS staternent which will set out the
number of Stapled Securities granted to each Shareholder
pursuant to this Prospectus. The staterment will also advise
holders of their Holder [dentification Number (HIN) and
explain, for future reference, the sale and purchase procedures
under CHESS. Further statements will be provided to holders
by CHESS reflecting any changes in their shareholding in GMF
during a particular month.

3.16 Reporting to Sharehoiders

[ accordance with GMF's statutory reporting reguirements
under the Corporations Act 2007, the Company wili make
available to Sharehoiders the financial reports which are
submitted to the ASX.

The Manager will inform the ASX monthly on the net asset
backing per GMF share and wiil post these reports on its
website - www.gecetfcomau



4.7 Capital Structure

GMF is a recently incorporated Australian cornpany. The Board of the Manager, GEC, believes that GMF has significantly
higher growth and value potential than two of the Exchange Traded Funds (GEC Global Fund and GEC Eurogrowth Fund)
that it currently manages and is arranging a redemption schere of these two Funds which incorporates the alternative of
investing in GMF, These initiatives will potentially add up to some $13 million in additional subscriptions.

These transactions will be effected by the issue of Stapled Securities in GMF on the same terms and conditions as made herein.
Following the successful cornpletion of this offer the Cormpany’s capital structure, in the absence of aversubscriptions, will be as follows:

Shares

Ml %

Options

Million S

[Avestors under this Offer 20-60

20-60 100

4.2 The Directors

Jonathan Lancelot Addizon, B Ec¢, ACIS, CFTP (Snr),
Chairman

Jon Addison has over 26 years in the investment management
industry, including wide experience in superannuation. He is
the Fund Manager of the Meat industry Employees
Superannuation Fund ("MIESF) which he joined in June 1999
and is respansible for the overall management of the Fund.
MIESK is @ seif-administered industry superannuation fund
established in 19871 and is controlied by a Board consisting of
14 Birectors who are nominated jointty by Participating Ernployers
and State Branches of the Australasian Meat [ndustry Employees’
Union. Prior to his appointment to MiESF, Jon was a Director
and Asset Consultant within the Corporate Finance section of
PricewaterhouseCoopers and in this role was responsible for
establishing an investment consulting practice with clients
ranging from superannuation funds to insurance funds and
funds managers. Prior to that, Jon was Manager, Investment
Consultants at Sedgwick Noble Lowndes.

George Antony Birch, BA Econ (Hons), Dip TP, AAl Ex,
Managing Divector

An economist by training, George Birch attended the University
of California, the London School of Econamics and Heriot-
Watt University in Edinburgh. He has wide experience in the
ninerals, oil and steel industries including Shell, British Steel
and BHP. He has also heid positions in stockbroking, funds
management and investment banking in London, Sydney and
Melbourne. He was Australian Chief Executive of Kempen
Capital Managernent, the Dutch asset managerent group
untit 2002, when he founded Growth Equities Corporation
Limited, and became its Managing Director.

Anthony Richard Lewis, BA, FIAA, AIA, ASIA, FAICD, FAIBF,
Non-Executive

Tony Lewis established Lewis Securities Ltd in 1985 to mest

the demand for & specialist fixed interest dealer aimed at retail
investors that would provide independent advice and dealing.
A gualified actuary, Tony has been involved in fixed interest and
money markets since 1978, He developed his fixed interest
expertise with Schroder Darling and later with stockbrokers
Meares & Phillips (which becarne BZW Australia and now ABN
Armro) and then at A B S White & Co {now BNP). His role within
Lewis Securities Ltd is to oversee the strategies being emploved
for clients and to actively participate in dealing for clients. He
manages the investrnent portfolios, edits the Fixed Interest
MNewsletter and looks after compliance matters.

Emmanuel Clive Pohi, Pr Eng. BSc {(Eng), MBA, DBA, FAICD,
MSDIA, S1A (Aff), Non-Executive

Dr Emmanuel "Manny™ Pohl has twenty vears of investment
experience. He has been on the Board of a number of maijor
corporations in South Africa and Australia. Prior to leaving South
Africa he was a rember of the South African delegation to the
Annual Meeting of the Board of the Governors of the World Bank
and the International Monetary Fund. He joined the Wilson HTM
Investment Group in 1996 and is Managing Director of Hypearion Assat
Management Limited and Hyperion Flagship Investments Limited.

4.3 Responsibilities of the Board

The Board is responsible to Sharehoiders for the Company’s
overall governance and currently consists of three non-
executive and one executive director.

The Board's responsibiiities include:

(@) Investment policy and investment selection, inciuding the

selection of individual investment managers;
{b) Reviewing and determining the strategic direction and

policy of the Company,

{c) Establishing management goals and monitoring their

achievement;
{dy
(e}

Reporting to shareholders;

Establishing the criteria for Board mermbership and
reviewing the composition of the Board,;

()

Manitoring the performance of the Manager and their key
service providers.

e
thi
4.4 Directors’ Fees and Expenses

Corporate Governance;

Compliance with relevant legislation;

Aggregate fees of no more than $150,000 per annum wiil be
paid to the Directors for acting as such. In addition, the Directors
will be reimbursed for reasonable travelling and other expenses,

4.5 Potential Conflicts of Interest

The Board is not aware of any actual or potential conflicts of
interest which may impact on the Directors” abilities to carry
out their duties in the best interest of investors.

MNotwithstanding that Mr George Birch is both a Director and
rinority shareholder of the Manager and that Dr Manny Pohl
is @ Director of GMF and a minority shareholder of the Manager,
the Directors are satisfied that any fees paid to the Manager were
negotiated at competitive market rates and at arms length.
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The principal purpose of this Offer is to provide Australian
and New Zealand investors with the opportunity to invest in
Berkshire Hathaway A stock, which is listed on the New York
Stock Exchange, and priced at over US$80,000 per Share.

After careful consideration, the Board felt it prudent for the
Company to also invest a proportion of its cash in liquid fixed
interest investments. The reasons for this are:

- To provide liquidity so that the management could actively
manage the portfolio;
- To take advantage of market opportunities;

- To ensure the provision of sufficient regular incorne to cover
operating costs and to provide scope for dividends without
resorting to selling down the Berkshire Hathaway Inc.
share portfolio.

The initial investrnents are expected to be:

- Berkshire Hathaway A Stock
- A selection of Board approved high vielding Bond and
Cash Funds. {(See Section 5.2 below)

5.1 Berkshire Hathaway A Stock {(up to B0% of Assets)

The major investrment of the Company will be in Berkshire
Hathaway A Stock.

Berkshire Hathaway [nc. is a holding company based in
Omaha, Nebraska, with wholly owned and other subsidiaries
engaged in & wide variety of diverse business activities.
Berkshire Hathaway [nc’s investment approach has
traditionaily foliowed the strict discipline of investing only in
businesses with superior econamic characteristics that are
controlled by successful and skilled managers. Their
investrnent style is strongly “vaiue” biased and covers a
diverse range of activities including the following:

- insurance, mainly through GEICC {motor), General Re and
Berkshire Hathaway insurance (property, casualty, life, health
and medical) on a direct and re-insurance basis. General Re
is one of the world's largest re-insurance companies.

- sale of financial annuities

- manufacturing and retailing architectural and industrial coatings

- manufacturing insulation & building products

- manufacturing brick and concrete masonry products

- production of steel connector products and engineering
software for the building components industry

- manufacturing, licensing and distribution of apparel and
footwear under a variety of branch names

- wholesaling of groceries and non food items to
convenience stores, clubs etc.

- retaiting home furnishings

- commercial and consumer lending

- publishing daily and Sunday newspapers

- electricity distribution

- brewing (through Anhauser-Busch -a major US brewery)

Berkshire Hathaway [nc. also has substantial eguity holdings
in other large international companies such as:

- Coca Cola

- Gillette

- The American Express Company

- Moodys Carporation

- The Washington Post Company

- Welis Fargo and Company, and
- PetraChina {the listed arm of China National Petroleum
Corporation, China's biggest oii producer).

Recent acquisition activity - PacifiCorp

in May 2005 Berkshire Hathaway Inc's. BO% owned subsidiary,
MidArnerican Energy Holdings Company, announced that it was
acquiring utility provider, PacifiCorp, from Scottish Power for

tJS$5] biflion in cash and the assurnption of US$4.2 billion of debt.

On deal completion, MidArmerican Energy will be one of the
tJS's largest private energy owners. The combined company
will provide electricity and natural das to around 6.6 million
customers across 10 US States.

Since 2003 Berkshire Hathaway Inc. has alsc diversified into
some non-US Dollar denominated assets, eq, PetroChina, altthough
the buik of the Cormpany's net worth remains in guality US assets.

The operating decisions for the various Berkshire Hathaway
Inc's businesses are made by the managers of the many
separate business units. investment decisions and ali major
capital allocation decisions are made for Berkshire Hathaway Inc.
and its subsidiaries by Warren E Buffett, in consultation with
Charles T Munger. Mr Buffett is Chairman and Mr Munger is
Vice Chairman of Berkshire Hathaway's Board of Directors.
{Of note, Mr Bill Gates, the Chairman of Microsoft, is on the
Board of Berkshire Hathaway Inc)

It has been reported by Berkshire Hathaway Inc. that General
Re Corporation, a Berkshire Hathaway Inc. subsidiary and one
of its subsidiaries, General Reinsurance Corporation, are fully
co-operating with the Department of Justice in Washington
and a US Attorney who are investigating certain alleged accounting
irregularities in a numiber of Insurance companies. Sorme senior
employees have already been dismissed. Thase enguiries have
reportedly spread to Europe and Australia, and are on-going.

The net profits of Berkshire Hathaway [nc. for the financial year
ended December 2004 were US$7.3 billion under US GAAP or
554,753 per share, earned from total assets of US$188 billion.
The latest guarterly profit repart to end June 2005 under US
GAAP indicated that profits were up 12.8% compared with the
June guarter 2004,

The Berkshire Hathaway A Stock is guoted on the New York
Stock Exchange and during 2005 their market price has ranged
from US$E1,000 to USHI2,000 per share. The A Stock has
been selected for investment rather than the less expensive

B Class stock, as they are generally more liquid and the voting
power is diluted in the B stock.

In the past no Berkshire Hathaway A stock have paid dividends
s their ownership has had greater appeal to investors seeking
longer term capital growth. As an dlustration of Berkshire
Hathaway inc.'s past results, a US Dollar investment of $10,000
in 1965 is now, in 2005, worth $50,000,000, representing a
compound annual growth rate of about 22%. By comparison, the
same investment made in 1965 in the S&P 500 Index would have
grown to only $500,000, or a compound annual return of %,
HBerkshire Hathaway Inc. is rated AAA {stable) by S&P

Investors should note that while these returns are imprassive
there is no guaraniees that they will continue at these levels. As
at the date of this Prospectus it was too early to predict what
impact the recent hurricane, Katrina, wiil have on Berkshire
Hathaway |ncs insurance businesses.



5.2 Other Investments

The Board intends to invest the major portion of the Company’s portfolio in Berkshire Hathaway Inc. stock for long term
growth., However, as Berkshire Hathaway Inc. does not pay dividends, it has been deemed prudent to invest in some income
producing wholesale globally focussed fixed interest investments to provide the Company with incorme and spread of risk.

Therefore, the Board has approved investment into the following funds:
{a) Colonial First State Prermium Cash Account {AAAm rated by 58P)

1 Year 2 Years 3 Years 4 Years
Gross Performance 570% 5.54% 5.33% 5.18%

sAnrmatised Figures - g2 at 31 July 2008

This Fund's investment objective is to outperform (before tax and fees and assurming income is reinvested) the returps of
Australiian money markets as measured by the RBA 1T am Rate. Fees are 013 - 0.23% per annum depending upon the size of
the investment.

[ addition, the Board has aisc approved far possible investment, three wholesale Funds all managed, or outsourced, by
Colonial First State (CFS) Asset Management, a wholly owned subsidiary of the Commonweaith Bank. These are:
{b) Wholesaie International High Yield Fund (ocutscurced to Standish Mailon)

1 Year 2 Years 3 Years 4 Years
Gross Performance 13.10% 13.79% 16.60% 12.62%

sAnrmatised Figures - g2 at 31 July 2008

This Fund's investmeni objective is fo provide consisient higher returns over the medium term by investing in high yielding
international fixed interest investments. Fees are 0.60% per annum.

{c) Whoiesale Global Bond Fund

1 Year 2 Years 3 Years 4 Years
Gross Performance 10.43% 8.18% 8.71% 8.78%

sAnragiised Figures - g2 at 31 July 2008

The investment objective is to achieve returns over the short-to-medium term that exceed the returns available from cash and
money markets by investing in international fixed interest investments.

The Fund hedges currency risk. Fees are 0.30 - 0.40% per annum depending on the size of the investment.

{d) Wholesale Glebal Credit Income Fund (Moody's A/MR2)

1 Year 2 Years 3 Years 4 Years
Gross Performance FA7% 7.41% 763% 65.77%

sAnragised Figures - g2 at 31 July 2008

The investment objective of this Fund is to provide an income-based return in excess of those available from cash over the
medium term by investing in a diversified portfolio of higher yielding Australian and international fixed interest investments
including giobal corporate debt.

The Fund uses derivatives to reduce interest rate sensitivity and to hedge currency risk. Fees are 0.40 - 0.45% per annurm
depending on the size of the investment.

These returns are historical returns and there is no guarantee as to what level of returns will be achieved in the future.

Other fixed interest funds may be approved by the Board in due course.

5.3 Asset Allocation

The Board will make decisions as to the allocation distribution between Berkshire Hathaway A Stock, one or more of the
approved fixed income funds and the appropriate level of cash, once the size of the investrnent pool is known and taking into
account market conditions and prospects at that time.
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8.1 Use of Funds

The Company is offering 60 miilion Stapled Securities feach comprising one Share and one Option) under the Offer.

6.2 Proceeds of the Issue

The proceeds of the Issue will be used to purchase securities that meet the Company’s invesiment objectives as set out in
Section 2.3 and to meet the day-to day operating expenses of the Company.

The Company wiil have relatively low ocperational costs. Ifs rmajor expenditure wili be the management fees payable to the
Manager as per Section 10143 (v).

The Company's ongoing expenditure {excluding management fees) will include fees to cover custody, printing costs
associated with the annual report, audit fees, Directors’ fees, share registry fees, accounting and legal fees. The Company wiil
also incur minor office expenses including stationery and postage costs. The Company does not expect that these costs wili
vary or increase significantly from year to year as these costs relate mainly to fulfiling its ongoing compliance obligations.

6.3 Proforma Statements of Financial Position

The Proforma Statements of Financial Position have been prepared for ijlustrative purposes oniy to show the financial position
of the Company following completion of the Offer. These Proforma Statements of Financial Position are illustrative only and
may not actuaily reflect the position of the Company as at the date of the Prospectus or at the conclusion of the Cffer.

Proforma Statements of Financial Position

Miniraum

Subseription Subscription Subscription
$20 miilion $60 million $100 million

Assets
Cash 19,400,000 58,200,000 97,000,000
tLiabilities - - -
Net Assets 19,400,000 58,200,000 97,000,000
Equity 19,400,000 58,200,000 97,000,000
NAVY per Stapled Security o7 cents 97 cents 97 cents

A reconciliation of the Proforma Statements of Financial Position to cash is as foliows:

Proforma Cash Position

Minirnum
Subseription Subscription Subscription
$20 miilion $60 million $100 million
Proceads of offer 20,000,000 50,000,000 100,000,000
Expenses of offer (600,000) (1,200,000} (3,000,000)
Estimated Net Cash Position 19,400,000 58,200,000 97,000,000

These Proforma Staternents of Financial Position have been prepared on the basis of the following assumptions:
{iy Application of the proposed accounting paolicies and notes to the accounts set out in Section 6.4,
{iiy Offer expenses of 3% (plus GST) on all the proceeds of the Offer.

(i} Expenses of the Offer have been paid and recognised as a reduction to the proceeds of the Offer. Details of the costs
of the Offer are shown in Section 311

{iv) Unlimited oversubscriptions will be accepted by the Company. Note that $40 Mijlion of oversubscriptions is shown in
the third column above as an example.

{v}) The proceeds from the initial issue of the shares at the incorporation of GMF (A$3,000) have been expensed and/or
offset against the equity raised as an expense of that i1ssue.



6.4 Proposed Accounting Policies

A surnmary of significant accounting policies, which have
been adopted in the preparation of the Proforma Statements
of Financial Position set out on Section 6.3 and will be
adopted and applied in preparation of the Financial
Statements of the Company for the vear ended 30 June
2005 is set out below. The Company's financial statements
for the year ending 30 June 2006 will be prepared in
accordance with the Australian equivalents to International
Financial Reporting Standards. The likely immpact of thisis
set out in Section 6.7, The proforma staternents of financial
position are not impacted by this change.

(a) Basis of preparation of accounts

The Statements are prepared from the records of the
Company on an accrual basis. They are based on historical
costs and do not take into account changing money values
or, except where specifically stated, current vatluation of
non-current assets.

(b)) investments

Investments will be reguiarly revalued and for this reason,
cost of sales eguals sales revenue when investments are
sold. Changes in market value will be recorded directly in
the Asset Revaluation Reserve, after deducting a provision
for potential capital gains tax. When shares, securities and
other investments are disposed of, the balance in the Asset
Revaluation Reserve relating to the disposed share, security
or other investrnent is transferred to the Capital Profits
Reserve, [nvestments are valued as follows:

(i} Securities and rights to them listed on a Financial
Market - valued at the market value as quoted on the
relevant exchange.

(i) Securities which are not listed on a Financial
Market - valued at their estimated market value.

(iii} Derivative Financial Instruments - all derivatives are
brought to account at market value and the resulting
profit or loss is recognised in the Statement of
Financial Performance.

{c) Revenue recognition

(i} Trading income - profits and losses realised from the
sale of investments and unrealised gains and losses on
investments held at market value are included in the
Statement of Financiat Performance in the year they
are incurred.

(i) Dividend income - dividends and distributions are
prought to account on the date that the shares or
units are traded “ex-dividend”.

(iii} [Interest income - interest incorne is recognised as it
accrues, taking into account the effective vield on the
financial asset.

(iv) Other income - other revenue is recognised to the
extent that it is probable that the economic benefits
will flow to the Company and when the revenue can
be reliably measured.

6.5 Capital Structure Policy and Capital Management

The Company may borrow from time to time to enhance
potential Shareholder returns or short term liguidity.
Borrowings will be in such currencies that minimise any
mismatching of assets and liabilities. The level of borrowings
will be limited to 25% of the total assets of the Company at
the time of borrowing. The Company may pledge any scrip
ar securities it holds against any borrowings it may obtain
within this 25% limit.

8.6 Dividend Poticy

The Company may pay dividends from the profit, dividend
and interest income it receives from its investments to the
extent permitted by law and prudent business practices.
The Company intends to pay at least 50% of net incame

as dividends. Dividends wiil be franked to the extent that
available imputation credits permit. Dividends that are paid
from the realisation of a capital gain may be passed on

to Shareholders.

8.7 Adoption of Australian Equivalents to International
Financial Reporting Standards

The Company is preparing and managing the transition to
Australian Equivalents to International Financial Reporting
Standards (“AlIFRS™) effective 1 January 2005, The adoption
of AFRS will be reflected in the Company's financial
statements for the vear ending 30 June 2006.

The Company's Directors are assessing the significance of
these changes and preparing for their implementation. The
Company currently expects that the rmost significant impacts
will be in the areas described below. Reliable estimation of
the impacts of these changes in accounting policies is
impracticable as the actual impacts will depend on the
particular circumstances and conditions prevatiing at the
tirne of application of AIFRS.

{a) Non-current Investments

Under AASE 132 Financial Instruments: Recognition and
Measurement, financial instruments that are classified as
available for sale instruments must be carried at fair vaiue.
Unrealised gains or losses may be recognised either in income
ar directly to eguity. Current accounting policy is to measure
non-current investrnents at fair value on a daily basis.

{b) Income Tax

Currently, the Company adopts the liability method of tax-
effect accounting whereby the income tax expense is based
an the accounting profit adjusted for any permanent
differences. Timing differences are currently brought to
account as either a provision for deferred income tax or
future income tax benefit. Under AASE 112: Income Taxes,
the Company will be reguired to adopt a balance sheet
approach under which temporary differences are identified
for each asset and liability rather than the effects of the
tirning and permanent differences betweean taxable income
and accounting profit.
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7.1 General Risks with Investing

Many factors may affect the price of the Company's Stapled
Securities or Shares and Options. These include:

(a) Economic Risks

There are many different economic factors that may
influence financial markets, These influences can include
changes in monetary policy, taxation policy, statutory
reqguirernants, exchange rates, inflation, interest rates and
econamic growth rates.

b)) Company Specific Risk

The Company's performance is a direct reflection of the
performance of its investments and Fund Managers.

{c) Exchange Rates

GMF provides currency diversification through its
investment in Berkshire Hathaway Inc. Its other investrnents,
whiist globally focussed, have a policy of being hedged
pack to Austrafian Dollars. The Board's general policy is not
to take out further foreign currency hedging. This policy wiil
rernain under review.

{d) Reliance on the Manager

A few key people are being relied upon to maintain the
operations of the Manager. There can be no guarantee as to
their continuity of service. However replacernent of suitable
skiled and experienced personnel should not prove too
difficult should the need arise.

{e) Reguiations

Changes to the regulatory environment in any of the
markets in which it is involved may affect the performance
of the Company.

Failure fo comply with regulatory requirements by any of
the Company's Directors, emiployeas or contractors could
adversely affect the Company.

() Competition
The Company operates in a competitive market.
() T System

Companies taday rely heavily on the efficiency and
reliabifity of their administrative systems. Breakdowns etc
can have adverse conseguences,

{h) General investment Risks

There is a risk that the price of Shares and the returns to
Shareholders may be affected by changes in:

{a} Local and world economic conditions

(b} Interest rates

{c} Level of tax, taxation law and accounting practice
{d} Government legislation or intervention

() Inflation or inflationary expectations

{y Matural disasters, social upheaval or war in Australia
OF Overseas

{g) Exchange rates
{i) US Department of Justice investigation

[t has been reported by Berkshire Hathaway Inc. that
General Re Corporation, a Berkshire Hathaway Inc.
subsidiary and one of its subsidiaries, General Reinsurance
Corporation, are fully co-cperating with the Department

of Justice in Washington and a US Attorney who are
investigating certain alleged accounting irregularities in &
numiber of insurance companies. Some senior employees
have already been dismissed. These enguiries have
reportedly spread to Furope and Australia, and are on-going.
{i} Liguidity

The Company will be a fisted entity, therefore the ability

to seli Stapled Securities or Shares and Opticons (paoast the
Unstapling Date) will be & function of the turnover of the
Company’s Stapled Securities, Shares or Options at the tirme
of sale. Turnover is itself a function of the size of the Company
and also the investment intentions of all current and
possible investors in the Company at any one point in fime.

{k) Net Asset Value Risk

This risk invoives the risk of the Stapled Securities’ market
price falling below NAV. This equaily applies to the Shares
after the Unstapling Date. The Stapled Securities and
Shares may trade at a discount or at a premium, depending
an their level of support in the market, and the level of any
premiurn or discount is likely to fiuctuate aver time.

{I) Tax Changes

Taxation and changes to tax systems can have an effect on
returns but also on the relative merit of putting monias in
various asset classes and in an individual security. Ali of
these iterns may impact on the Company or the price of
its securities.

Thus, prior to making an investment decision, a prospective
investor should consider not only the risks outlined as above,
but all the other information contained in this document.

[f you require further information on investment risks,

you should seek professional advice.



8.1 The Board

The Board of Directors is responsible to Shareholders
for GMF's overall governance. The Board of Directors is
currently comprised of three non-executive Directors,
including the Chairman, and one executive Director.

8.2 Standards

The Board will endeavour to ensure that the Directors,
officers and employees of GMF perform their duties with
integrity and chserve the highest standards of behaviour
and business ethics in relation to their corporate activities.
Aldl are expected to:

{a)} Comply with the law;

(b} Actin the best interests of the Sharehoiders;

{c} Actin the best interests of GMF;

{d} Be responsible and accountable for their actions;

{g) Observe the ethical principles of fairness, honesty and
truthfuiness, including disclosure of potential conflicts
of interest.

8.3 Business Risk Management

The Board of Directors considers that the general retention
by the Board of the power to make the final investment or
divestment decisions by majority vote provides an effective
review of business strategies. The Board is aware of the
disclosure reguirements of the ASX and any major changes
ir its investrnent strategy will be first put to Sharehoiders
for their approval,

The Board is also responsible for identifying and monitoring
areas of significant business risk. Internal control measures
such as monthly financial and operational reporting to the
Board and regular reporting by management and/or
independent advisers, highlighting the nature of particular
risks and identifying measures which are either in place or
can be adopted to manage or mitigate those risks, will be
put in place.

8.4 Remuneration of the Directors

The Directors will be entitled to receive the following benefits:

{@) The maximum initial total remuneration of the Directors
has been set at A$150,000 per annum to be divided
amaongst them in such proportions as they agree.

{b) The future issue of Options in GMF to be the subject of
Shareholder approval at General Meeting.

Except as set out in this Prospectus, there are no interests
that exist at the date of this Prospectus and there were no
interests that existed within two (23 years before the date
of this Prospectus that are, or were, interests of a Director
ar a proposed Director in the promotion of GMF ar in any
property proposed to be acguired by GMF in connection with
its formation or promotion. Further, except as set out in this
Prospectus, there have been no amounts paid or agreed to
be paid to a Director in cash or securities or otherwise by
any person either to induce him to becorne or qualify hirm
as a Director or otherwise for services rendered by him in
connection with the promotion or formation of GMF

8.5 Independent Professional Advice

[n fulfiliing their duties each Director dealing with corporate
governance matiers may obtain independent professional
advice at the expense of GMF subject to the prior approval
of the Chairman, which will not be urreasonably withheld.
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9.0 Rights Attaching to the Stapled Options

For every one Share allotted to an investor under this
prospectus the Company will issue one Option over a Share in

the Caonmpany. Together these are termed “Stapled Securities”.

Detailed provisions relating to the rights attaching to Shares
{that form part of a Stapled Security) are set out in the
Constitution for the Company, the Corporations Act 2001
and below. A copy of the Constitution can be inspected
during office hours at the registered office of the Company.

9.1 Entitlement

tach Option entitles the Option holder to subscribe for and be
allotted and credited as fully paid one Share at an exercise
price as set out in Clause 9.4 below, subject to the receipt
of the exercise monies.

The Company wiil issue Shares on the exercise of an Option.
Foliowing application, these will be listed on the ASX and
governed in accordance with the Listing Rutes of the ASX.

Shares issued on the exercise of the Option wili rank pari
passu with all existing Shares in the capitat of the Company
from the date of issue of thase shares.

The Options will be stapled to the Shares for a period of a
vear to 1 Decemnber 2006. This means that they cannot be
soid separately from the Shares before the Unstapling Date.

9.2 Stapling Conditions

The Stapling Conditions set out in the Constitution for the
Company prescribe that, up until the Unstapling Date
{1 Becember 20061

{@) each Option will remain Stapled to one Share;

{b) each Option and one Share which are stapled together
shall be treated as one security (“Stapled Security™);

{cy under the Offer no Option will be issued unless a Share
is issued at the same time to the same person;

{dy the Stapled Securities must be registered on the Stapled
Security Register and a certificate or holding statement
will be issued in accordance with the requirements of the
ASX Listing Rules in respect of the Stapled Securities
identifying the Stapled Securities to which the certificate
relates; and

{e) Atransfer of an Option will only be accepted if, in
addition to the requirements of the Constitution, the
transfer relates to or is accompanied by a transfer of
one Share to which it is Stapled in favour of the same
transferee. Subject to the ASX Listing Rules, the Registry
must not register a transfer of an Option which is not
accompanied by the requisite transfer of one Share and,
if a transfer of an Option is submitted to the Register
without the requisite Stapled Share, the fransferor shall
be deemed to have authorised the Company as agent
for the transfercor to effect a transfer of the necessary
Stapled Share to the same transferee.

9.3 Register

Following unstapling, the Register will establish and maintain
a register of Options in accordance with the Corporations Act
2001 (“the Register™).

The Register will be altered accordingly on receipt of details
of any change of name and address of a Option holder
notified in writing to the Company and accompanied in the
case of a change of name by any evidence which the
Company may reasonably reguire.

MNa notice of any trust expressed or implied or constructive
wiil be entered in the Register.

The Company may delegate any of its powers and obligations
in respect of the Register.

9.4 Terms and Conditions of Options
The terms and conditions of an Option are as foliows:
(a3 Conversion Rate

Each Option entitles the registered holder (“Option
holder') to subscribe for one Share in the Company.
This can only occur between the Unstapling Date

{1 December 2008} and 30 November 2007,

(b) Exercise Price
The exercise price of each Option is $1.00 per share
9.5 Exercise of Options

An Option is exercisable by the Option holder by lodging with
the Company's Register a completed Notice of Exercise of
Option, together with the exercise price for each Option to be
exercised, and the relevant Option Holding statement.
Remittance must be made payakle to the Company and
cheques should be crossed “not negotiable™

An option may be exercised at any time on any date after
1 Becember 2006 and pricr to their final exercise date of
20 November 2007,

An Option not exercised on or before 5.00 pm AEST on
the 30 November 2007 will iapse.

9.6 Allotment and Holding Statements

Shares to be issued pursuant to the exercise of an Option

wiil be allotted and holding statements dispatched, no longer
than fifteen business days after (but not including) the
exercise date.



9.7 Transfer

The Options may be transferred at any time after 1 December
2006 and by their final exercise date, 30 Novermber 2007,

9.8 Voting Rights

An Option holder is not entitled to vote at any meeting of
members of the Company in respect of the Options held by
the Option holder.

9.9 Participation in bonus Share fssues, Rights fssues or
Reorganisation of Capital

[t is not the current intention of the Directors to issue bonus
Shares or declare a Rights [ssue prior to the final exercise date
of the Options. However, should there be any Rights {ssue
before the expiry of the Options, Option holders will not be
entitled to participate in any new Issue without exercising
their Options.

The rights of an Option holder will be changed to the extent
necessary to comply with the Listing Rules applying to a
recrganisation of capital at the time of such recrganisation.

910 Advice on Adjustment

The Company will give notice to an Option holder of any
adjustrnent to the nurber of Shares to which the Option
holder is entitied to subscribe for, or be issued with on
exercise of an Option, or the exercise price of an Option in
accordance with the listing rules of the ASX.

9.11 Rights to Financial Statements and to attend meetings

Option holders will be sent all reports and financial
statements required to be laid before members in general
meeting and all notices of general meetings of Shareholders.
Option hoiders will have the right to attend, but not to vote,
at those meetings.

9.12 Restriction on issue and Exercise

Despite the terms of the Cption, no Option may be offered,
issued or exercised, if the offer, issue or exercise would be
prohibited by the Corporations Act 2001 or the Listing Rules
of the ASK.

9.13 Notices

MNotices wili be given by the Cornpany to Option holders
as may be prescribed under the Company’s Constitution.

9.14 Holding Statement

Holding statements, sent out by the Register to Option
holders, will be accompanied by a summary of the terms of
the Options, together with a Notice of Exercise of Options.
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10.1 Incorporation

GMF was incorporated in New South Wales on 12 May 2004,
10.2 Balance Date

30 June

10.3 Taxation

The following taxation discussion is intended only as a
descriptive summary of Australian tax law and does not
purport to be a complete analysis of all potential tax effects
relevant to the Offer or to a holder of Shares or Options. This
surnmary is neither exhaustive nor definitive nor is any comment
possible in relation to the consequences of significant changes
to the Australian taxation systemn currently under consideration,
All Applicants should satisfy thernselves of possible tax
consequences of the Cffer by consulting their own
professional tax advisers.

10.4 Company Tax Status
GMF will be taxed as a Public Company.

[t is envisaged thet GMFs main source of income will corme
by way of interest, trust distributions, and gains on disposal
of investments. Where this income is taxed in a foreign
jurisdiction, the Company should be entitled to a credit for
any foreign tax paid.

Where expenses are incurred by GMF in gaining income,
deductions will generally be available for offset against
that income.

Australia has & comprehensive accruals taxation regime for
investrnents in foreign investment funds (*FIFs™). GMF should
not be subject to the FIF rules in respect of its inferest in
Berkshire Hathaway A Stock as an exemption for certain US
entities applies.

10.5 Taxation of Dividends

Dividends paid by GMF out of profits to a resident of Australia
{for tax purposes) should be included in the assessable
income of the resident. This will be the case even where the
dividend is reinvested under the DRP {(when operational).

A franked dividend is one which is paid out of profits in
respect of which GMF has paid income tax (currently levied at
30 per cent). Where a franked dividend is paid to a resident
Shareholder, generally the Shareholder will be assessed on
the cash amount of the dividend and the attached franking
credit, and will be entitied to claim a tax offset equal to the
franking credit. The availabiiity of this tax offset is subjectto a
nurnber of requirements inciuding the 45 day holding period
ruie. Excess franking credits which are not able to be utilised
may also be refunded to certain types of Shareholders such
as individuals and complying superannuation funds.

The amount of the franking credit available for any dividend
wili be shown separately on the dividend statement provided
by GMF to each Shareholder

Ta the extent that a dividend is unfranked, there is no franking
credit attached. The unfranked portion of the dividend should
be included in the Shareholder's assessable income and no
tax offset is available.

Dividends paid by GMF to non-residents will be excluded
from Australian assessable income, but may be subject to
dividend withholding tax. Where a franked dividend is paid by
GMF to @ non resident of Australia, GMF will not be liable to
deduct dividend withholding tax to the extent that the dividend
is franked. Where an unfranked dividend is paid to a non-
resident of Australia GMF will be reqguired to deduct dividend
withhoiding tax at the time of payment.

withholding tax is payable at the rate of 30 per cent of the
unfranked part of the dividend unless the non-resident is &
resident of & country with which Australia has a double tax
treaty in force at the time of payment of the dividend, in
which case the rate of withholding tax may be reduced to the
rate prescribed in the treaty, which is generally 15 per cent.

10.6 LIC Capital Gains

GMF should initially gualify as a listed investment company
(“LIC") for the purposes of the income tax law. LICs are able
to pass on to eligible Shareholders the benefit of the capital
gains tax discount concession. Howaver it is not expected
that GMF will derive significant realised capital gains and
therefore investors should not expect to receive dividends
which gualify for this concession.

10.7 Taxation on the Disposal of Shares

Australian resident Sharehoiders who dispose of their Shares
at a price in excess of their cost base may be subject to
capital gains tax on the dain realised on the disposal of the
Shares. Where the Shares have been held for more than 12
rmonths at the time of disposal, certain taxpavers may be
eligible for the capital gains tax discount concession. Under
the capital gains tax discount concession, individuals and
trusts will only be required to pay capital gains tax on half the
capital gain and superannuation entities will only be required
to pay capital gains tax on two thirds of the capital gain.

Australian resident Sharehoiders who dispose of their Shares
at a price which is less than their cost base may incur a capital
loss. A capital loss may not be offset against ordinary incorme
but may be offset against other capital gains. Any excess
capital losses may be carried forward to offset capital gains in
future years {certain tests may need to be satisfied in the case
of company Shareholders).

Mon-resident Shareholders will only be subject to Australian
capital gains tax on the disposal of Shares where the non-
resident and/cr their Associates heneficially owned or had
the right to own at least 10 per cent of the Shares of GM¥F
{by value) at any time during the five years prior to the
disposal. On 11 May 2005, the Government announced its
intention to amend the tax law to exernpt non-resident
investors from capital gans tax on disposal of any
shareholding in a listed public company. A start date for this
amendment has yet to be determinad and no amending
legislation has yet been infroduced into Parliament.

Gains realised by certain categories of Sharehoiders (such as
share traders) may be taxed as ordinary income rather than
capital gains.



10.8 Taxation Treatment of Options

The granting of the Options will not give rise to either an
income tax or capital gains tax liability for the Shareholder.

Where the Options are sold on the market by the Option
holder, the taxation treatment of the disposal of the Options
is the same as for the disposal of Shares described above.

Where the Options are exercised, no Australian tax liability
should arise as this is not treated as a disposal of the Options
for capital gains tax purposes. The cost base of the new

Shares issued will be the amount paid to exercise the Options.

Where the Options lapse without being exercised, there should
be no capital gains tax implications for the Option holder.

10.9 Taxation of Share Buy-Back

Where Shareholders dispose of their Shares by way of the
off-market buy-back of Shares by GMF, special tax rules may
apply and Sharehoiders may be treated as having received a
dividend. The tax conseguences of participation in the buy-
back will be explained to Sharehoiders at the time the
documentation for the buy-back offer is distributed.

1010 Rights attaching to the Shares

Subscribers to this offer will receive Stapled Securities
consisting of a Share and Stapled Option. The terms of those
Stapled Options are set out in Section 9 of this Prospectus.

Detailed and additional provisions relating to the rights
attaching to the Shares are set out in GMF's Constitution
and the Corporations Act 2001

The main provisions relating to the rights attaching to Shares
under the Constitution and the Corporations Act 2001 are
summarised beiow:

{@) The right to vote at a general meeting of Sharehoiders
{whether present in person or by any representative,
mroxy or attorney) on a show of hands (one vote per
Shareholder) and on a poll {one vote per Share on which
there is no money due and payable) subject to the rights
and restrictions on voting which may attach to or be
imposed on Shares (at present there are none);

{b) The right to receive notice of and to attend general

meetings; and

{c) The right to receive dividends. The Directors may fix the
amount of the dividend and the method or time for

payment of the dividend.

Subject to any special rights for the time being attached to
any class of Share, if, on a winding-up of GMF, there remains
a surplus, the liguidator may, with the sanction of a special
resglution, divide amongst the Shareholders the whole or any
part of the property of GM¥F representing that surplus.

Subiject to the Corporations Act 2007 and the Listing Rules,
the Stapled Securities and, after destapling, the Shares and
Options are fully transferable.

The rights attaching to Shares may be varied with the approval
of Shareholders in general meeting by special resolution.

10.1 Reduction in Share Capital

Subject to the Corporations Act 2007 and the Listing Rules,
GMF may reduce its share capital if the reduction is fair

and reasonable to the Shareholders, and does not materially
prejudice GMF's ability to pay its creditors and is approved
by its Sharehoiders.

The effect of the operations of the annual buy-back may
result in the share capital being reduced to the extent that
shares are cancelled as a result of the buy-back. In any event
the maxirmurn reduction of capital in any one year period is
limited to 10% unless approved by the Shareholders.

The Constitution does not preclude GMF from buving back
its own shares or inpose restrictions on the exercise of GMF's
power to buy back its own shares under the Corporations
Act 2001,

The Directors may allot, issue or otherwise dispose of Shares
subject to any restrictions on the aliotment of Shares imposed
by the Constitution, the Listing Rules or the Corporations

Act 2001

10.12 Alteration of Constitution

The Constitution of GMF may only be altered by special
resoiution at @ general meeting passed by a minimum of 75%
of the votes cast by Shareholders’ entitled to vote. GMF must
give at least twenty-eight (28} days” written notice of its
intention to propose a resciution as a special resolution.

1013 Indemnity

GMF, to the extent permitted by law, indemnifies every
person who is, ar has been a Director or secretary of GMF
against a liabifity incurred by that person in their capacity
as a Director, secretary or officer of GMF, to ancther person,
{including but not limited to, liability for costs and expenses
incurred in defending proceedings in which judgement

is given in favour of the person or in which the person is
acquitted) provided that the liability does not arise out

of conduct invelving a lack of good faith.

10.14 Material Contracts

The Directors consider that the material contracts described
below and eisewhere in this Prospectus are the contracts
which an investor would reasonably regard as material and
which an investor and their professional advisars would
reasonably expect to find described in this Praspectus for the
purpose of making an informed assessment of the Offer.

This report only contains a summary of the material contracts
and their substantive terms. To obiain a complete understanding
of the contracts it is necessary to read them in full. Fult copies
of material contracts will be available for inspection without
charge during normal office hours at the registered office of
GMF at Level 5, 47 York Street, Sydney, NSW, for a period of
12 months after the lodgement of this Prospectus with ASIC.
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{a) Management Agreement
{i} Parties
GMF and the Manager
(iiy Appointrment

GMF has appointed the Manager to manage the
Company for a term of five {5) vears.

(iii} Services to be provided by the Manager

{A) Subject to the terms of the agreement, the
Manager is empowered and required to do ail
things it reasonably considers necessary or
desirable for the administration, management
and conduct of GMF.

{B} The Manager shall administer GM¥F in accordance
with the instructions set out in the Agreement.

{iv) Termination

{A) The Company may terminate the Agreement at
any time by written notice to the Manager if:

(i} areceiver, receiver and manadger,
adrninistrative receiver or similar person is
appointed with respect to the assets and
undertakings of the Manager; or

(i the Manager:

[. goes into liguidation {other than for the
purposes of a reconstruction or amalgamation
on terms previously approved in writing
by GMF),

[I. ceases to carry on business in relation to its
activities as Manager;

{B} [f the Manager breaches any provision of the
Agreement or fails to observe or perform any
representation, warranty or undertaking given by
the Manager under the Agreement, and any such
default is not rectified within the time agreed, this
Agreermnent can be terminated subject to three
{3} month’s notice.

(v} Management Fee

The Manager will be paid an initial Management Fee
of 0.85% per annum {plus G5T) calculated and paid
monthiy based on the Net Tangible Assets of GMF.
Once the market capitalisation of the Company
reaches $100 miilion, the Management Fee on any
excess aver $100 million will be reduced to 0.75% per
annum and, for any excess over $200 miilion, it will be
reduced to 0.65% per annum.

{b) Custcdy Agreement
(i} Parties

The Manager and Ausiralia and New Zealand Banking
Groun Limited ("ANZ" or “The Custodian™).

(i) Termination

Fither party may terminate the Custody Agreement
by giving 3 months notice in writing to the other
party. Despite this, either party may terminate the
Custody Agreement immediately in the event of.

{AY International conflict;

(B} Violent or armed action;
{C) Boycotts;

(D) Labour disturbances among the staff of
the Custodian;

(£} Power failures or breakdowns in cornmunication
links, equipment or software of the Custodian,
or of third parties which substantially affect the
services to be provided by the Custodian.

{iii} Feas and Expensas

The Manager agrees to pay the Custodian custody
charges of approximately $30,000 per annum as per
the Agreement..

In addition, the Custodian will be entitled to claim
from the Manager the amount of all taxes and bank
charges and all other liabilities, costs charges and
expenses incurred for the performance of its duties
during the continuance of the Agreemaent.

(e} Pre-Listing Funding Agreement

The Company is entitled to the benefit of an agreement
with the Manager dated 20 June 2005 whereby the
Manager agrees to indemnify the Company against ali the
costs associated with the Prospectus and the listing of the
Company on the ASX. The Manager agreed to incur and
discharge these costs. If the minimum subscription level
specified in the Prospectus is not reached by 2 December
2005, or such later date as agreed, the Company is released
by the Manager from any obligations to repay such costs

to the Manager and the indemnity continues indefiniteiy.
Otherwise the indemnity lapses on the guotation of the
Company's securifies on the ASX and the Company rust
repay the costs incurred by the Manager on its behalf within
14 days of demand by the Manager. The Manager is not
entifled to impose any charge in relation to the management
time of its employees and Directors.

(e} Post-Listing Services Agreement

The Company is further entitled to the benefit of an
agreement with the Manager dated 20 June 2005 whereby, at
no cost to the Company, the Manager grants to the Company,
while the Manager remains as Manager in relation to the
Company's portfolio of assets, the right to utilise its office as
the registered office of the Company (and this right extends
to any other office that the Manager may subsequently
occupy) and for Directors’ meetings. The agreement also
provides company secretariat, company accounting, business
caontinuity, 1T and general support services of their operations
in a commercial and business like manner and to utilise the
investment technigues of the Manager in connection with its
investment portfolio.

1015 Goods and Services Tax (“GST'")

The irnpact of GST on GMF wiil depend on the type of
supplies and services made by the Company to its customers
or investors.

10.16 Portfolio Valuation

The Manager will arrange to provide such information as is
required regarding the portfolio to enable GMF to value its
portfolio ronthly.



10.17 Management Systems

As a result of the Company's Management Agreement with
GEC, the Company will have access to the required skiiled
staff and suppaort systems to administer the Company in an
effective and efficient manner.

10.18 Gther Documents

GMF will make available at its registered office during normal
business hours a copy of any of the foliowing documents free
of charge during the period of 12 months from the date of
issue of this Prospectus:

{a) the Constitution of GMF;
{b) the material confracts referred to in Section 1014, and

{c) the consents of each of the parties referred to in
Section 10.21,

10.19 Experts, Advisers and Directors

Apart from George Birch's and Emmanuel Pohi's minarity
equity interests in the Manager and the fees and amounts
paid or agreed to be paid relating to the interests sef out
below, no director, no expert or firm in which any director or
expert is a partner has, or has had in the two (2) years before
lodgernent of this Prospectus, any interest in the promation
of GMF or in any property proposed to be acguired by GMF,
and no arnounts whether in cash or shares or otherwise, have
been paid or agreed to be paid to any director or expert or to
any firm in which he or she is or was a partner for services
rendered by the expert or the firm in connection with the
promotion or for the formation of that Company.

MNo form of payrment of any kind will be made, or be agreed to
be made, to any such expert or firrn other than in cash.

{ay PricewaterhouseCoopers Securities Ltd and
PricewaterhouseCoopers have paerformed financial and
taxation due diligence in relation to this Offer. The Company
has paid or has agreed to pay PricewaterhouseCoopers
Securities Ltd and PricewaterhouseCoopers together
between $30,000 and $40,000 for these services to the
date of this prospectus.

() Home Wilkinson Lowry ("HWL"} has acted as legal
adviser to the Cormnpany in relation to the Offer and has
been invalved in due diligence enguiries in relation to
legal matters and in the preparation of legal documents.
The Company has paid or agreed to pay HWL
approximately $30,000 for those services to the date
of this Prospectus. Subsequently, fees will be charged

in accordance with normai charge-out rates.

ASX Perpetual Registrars Limited ("ASX Perpetual”) has
been appointed to act as share register of the Company
in relation to the Offer. The Company has paid or agreed
to pay ASX Perpetusl Registrars Limited approximately
$20,000 for those services to the date of this Prospectus.

10.20 Litigation and Claims

(Ci

At the date of issue of this Prospectus, GMIF is not aware that
it is party to any material, legal or arbitration proceedings
which, if adversely determined, could have an effect on GMF's
business or financial position, nor do the Directors know of
any pending or threatened litigation or claim.

10.21 Consents

The Directors of GMF have authorised and caused the issue
of this Prospectus. The following persons have given, and
have not, before the issue of this Prospectus, withdrawn their
written consent to be named in this Prospectus in the form
and context in which they are named. Those persons have not
authorised or caused the issue of this Frospectus and do not
rmake, or purport to make, any statement in this Prospectus
save for the references to their names.

Person
Grant Thornton NSW

Home Wiikinson Lowry

Capacity

Auditor to the company
Solicitor to the company
ASX Perpetual Registrars Limited  Share Registry

PricewaterhouseCoopers
Securities Ltd

Due dilligence advice

PricewaterhouseCoopers Taxation Advice

Growth Equities Manager
Corporation Limited
Australia and New Zealand Custodian

Banking Group Limited.

Except as noted above, each person named in this Section,
to the maximum extent permitted by law, expressly disclaims
and takes no responsibility for any part of this Prospectus
other than a reference to its name.

10.22 Directors’ Statement

The Directors of GMF have authorised the issue of
this Prospectus.

George Birch has signed this Prospectus on behalf of
the Directors.

George Birch



| AARIERE TUNEY LRSI

Terms and abbreviations used in this Prospectus have the following meaning:

AEST Australian Eastern Standard Time
Applicant a persan who submits an Application
Application an application for Stapled Securities under this Prospectus

Application Form

an application form in the form attached to this Prospectus

Application Monies

the Application Price multiplied by the number of Stapled Securities
applied for during the Offer Period

Application Price

$1.00 for each Stapled Securty applied for

ASIC Australian Securities & [nvestments Commission
Associate has the meaning given by Division 2 of the Corporations Act 2001
ASK Australian Stock Exchange Limited ABN 98 QOB 624 G697

Business Day

a day, other than a Saturday or Sunday, on which banks are open for general

banking busingss in Sydney

Closing Date the date by which valid acceptances must be received by the Registrar being
2 December 2005 or such other date as determined by the Company
Company means Giobal Masters Fund Limited ("GMF"™)

Director or Board

the Board of Directors of GMF,;

Exposure Period

7 days after the date of lodgement of the Prospectus or if that period is
extended by ASIC by notice in writing, 14 days after the date of iodgement

GEC or the Manager

Growth Equities Corporation Limited, ABN 45 100 570 723

Hard Copy Application or
the Hard Copy Application Form

the paper Application Form attached to this Prospectus or printed copy of

the Onhne Application Form

(=] Initial Public Offer

[ssue the issue of Stapled Securities consisting of Shares and Stapled Options in
accordance with this Prospectus

I Information Technology

[T Services service companies to the 1T industry

LIC Listed Investment Company

Listing Date Date on which the company lists on the ASX, which is expected to be

16 December 2005

Listing Rules

the official listing rujes of ASX




Management Agreement

the Management Agreement between GMF and the Manager dated

18 September 2005

Management Fee (Initial)

Growth Equities Corporation Limited's rnanagement fee of 0.85% per
annum {plus GST) of the Net Tangible Assets of the Company calculated and
paid monthly [see section 1014 {a)(v)]

Minimurm Application

5,000 Stapled Securities

Minirurn Subscription

$20 million

MSCI

Morgan Stanley Capital internationat

NAY or MNet Asset Value

Net Tangible Assets

NTA Net Tangible Assets

Offer an offer of up to 60,000,000 Stapled Securities with unlimited over
subscriptions pursuant to and in accordance with this Prospectus

Offer Period The period between the expected opening of the offer on 7 October 2008
and the ciosing date of the Offer on 2 December 2005

Cfficial List the official list of entities that ASX has admitted and not removed

Official Quotation

guotation on the Official List

Online Application or Online

Application Form

the online version of an Application which may be accessed via the

Online Prospectus

Online Brokers

Stockbrokers offering stockbroking services through the Internet

Online Prospectus

the online version of this Prospectus which may be viewed at;

www.globaimastersfund.com.au

Opening Date

the opening date for receipt of application is expected to be 7 October 2005

Options options to subscribe for Shares in GMF

Portfolic the portfolio of investments and cash by GM¥F from time to time

Prospectus this Prospecius dated 23 Septernber 2005 as modified or varied by any
Supplementary Prospectus issued by GMF and lodged with ASIC from
time to time and any electronic copy of this Prospectus and any
Supplementary Prospectus

RBEA Reserve Bank of Australiz Limited

Register or Registry

canpany register of GMF

Securities

has the same meaning as in Section 92 of the Corporations Act 2001

Shares

ordinary shares in the capital of GMF

Shareholders

the Sharehoiders of GMF from time to time

Stapled Option

An Option stapled to a share

Stapled Security

One (1) Share and one (1) Stapled Option

Unstapling date

canwnences after 1 December 20046

Value of Portfolio

the vajue of all investments included in the portfolic




CLEAL RAASIERE CUREY LR

A

This page has been left blank intentionally















Notes







