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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. IF YOU
ARE IN ANY DOUBT AS TO THE ACTION YOU SHOULD TAKE, YOU SHOULD SEEK ADVICE
FROM YOUR INDEPENDENT LEGAL, TAX, FINANCIAL OR PROFESSIONAL ADVISOR
IMMEDIATELY. IF YOU HAVE SOLD OR TRANSFERRED ALL YOUR SHARES, PLEASE
FORWARD THIS DOCUMENT AND THE ACCOMPANYING PROXY TO THE PURCHASER,
TRANSFEREE OR OTHER AGENT THROUGH WHOM THE SALE OR TRANSFER WAS
EFFECTED. THE DIRECTORS OF NOMURA FUNDS IRELAND PLC ACCEPT
RESPONSIBILITY FOR THE ACCURACY OF THE CONTENTS OF THIS DOCUMENT.

NOMURA FUNDS IRELAND PLC

(the “Company”)

(an umbrella investment company with variable capital, with segregated liability between sub-
funds incorporated with limited liability in Ireland under the Companies Act 2014 and authorised
by the Central Bank of Ireland as an undertaking for collective investment in transferable
securities pursuant to the European Communities (Undertakings for Collective Investment in
Transferable Securities) Regulations, 2011 (S.I. No. 352 of 2011), as amended)

NOTICE CONVENING AN ANNUAL GENERAL MEETING OF SHAREHOLDERS OF THE
COMPANY AT TUDOR TRUST LIMITED, 33 SIR JOHN ROGERSON’S QUAY, DUBLIN 2,
IRELAND AT 10 AM (IRISH TIME) ON 3" SEPTEMBER, 2024 IS SET OUT IN APPENDIX 1.
WHETHER OR NOT YOU PROPOSE TO ATTEND THE MEETING YOU ARE REQUESTED TO
COMPLETE AND RETURN THE PROXY FORM IN ACCORDANCE WITH THE INSTRUCTIONS
PRINTED THEREON.

The Proxy Form is attached to this Circular and should be returned to Tudor Trust Limited,
33 Sir John Rogerson’s Quay, Dublin 2, Ireland (for the attention of Ailish Taylor
tudortrust@dilloneustace.ie). To be valid the Proxy Form must be received at the above
address, not later than 48 hours before the time fixed for the holding of the meeting or
adjourned meeting.

If your Shares are registered in the name of a nominee, you should instruct your nominee
as to how you wish to vote immediately to allow your nominee to vote by the time appointed
for the meeting.

12218736v9
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12t August, 2024
Nomura Funds Ireland plc
33 Sir John Rogerson’s Quay
Dublin 2
Ireland

To: All the Members of Nomura Funds Ireland plc

Dear Member,

Introduction

As you are aware, Nomura Funds Ireland plc (the “Company”) is an open-ended umbrella type
investment company with variable capital authorised by the Central Bank of Ireland pursuant to the
European Communities (Undertakings for Collective Investment in Transferable Securities)
Regulations, 2011, as amended. The Company is an umbrella fund with segregated liability between
sub-funds. Currently, the Company has 34 sub-funds, as listed in the Prospectus of the Company (each

a “Sub-Fund” and collectively the “Sub-Funds”).

The Directors of the Company have convened an annual general meeting of the members of the
Company (“AGM”) at which members will be asked:-

Ordinary Business

(A) To receive and consider the Report of the Directors, the Auditor’s report and the Financial
Statements for the year ended 315t December, 2023.

(B) To review the Company’s affairs.

© To re-appoint EY as the Company’s Auditors to the Company until the conclusion of the
next Annual General Meeting.

(D) To authorise the Directors to fix the annual remuneration of the Auditors.

Special Business

(E) To approve by special resolutions the proposed amendments to the Company’s Articles of
Association, further details of which are highlighted in Appendix Il of this Circular.

(A) To receive and consider the Report of the Directors, the Auditor’s report and the Financial
Statements for the year ended 315 December, 2023

Members of the Company will be asked to receive and consider the Report of the Directors, the Auditor’s
report and the Financial Statements for the year ended 31t December, 2023.

12218736v9



(B) To review the Company'’s affairs

Members of the Company will be asked to review the Company’s affairs.

(C) Re-appointment of the Company’s Auditors

Members of the Company will be asked to approve by ordinary resolution the re-appointment of EY as
Auditors to the Company until the conclusion of the next Annual General Meeting.

(D) Auditors’ Remuneration

Members of the Company will be asked to authorise by ordinary resolution the Directors to fix the annual
remuneration of the Auditors.

(E) Proposed amendments to the Company’s Articles of Association

Amendment to fractional share wording

Article 8.08 of the Articles of Association of the Company provides as follows:

“The Directors shall be entitled to issue fractions of Shares where the subscription monies received by
the Company are insufficient to purchase an integral number of Shares, provided, however, that
fractional Shares shall not carry any voting rights and the Net Asset Value of a fractional Share of any
Fund or Class shall be adjusted by the ratio which such fractional Share bears to an integral Share of
that Fund or Class at the time of issue and any dividend payable on such fractional Shares shall be
adjusted in like manner. Any balance of subscription moneys representing less than 0.0001 of a Share
will be retained by the Company in order to defray administration costs.”

It is proposed to amend by way of special resolution Article 8.08 of the Articles of Association of the
Company in order to allow for any balance of subscription moneys representing less than 0.0001 (or
such other number of decimal places as the Directors may determine) of a Share to be retained by the
Company in order to defray administration costs. This will enable fractional Shares to be issued to four
decimal places (or such other number of decimal places as the Directors may determine) by allowing
the return of the balance of subscription moneys representing less than 0.0001 (or such other number
of decimal places as the Directors may determine) of a Share.

The proposed amendment to the Articles of Association, on which the Company’s members will be
asked to vote by way of special resolution, is detailed in full in Appendix Il of this Circular.

Amendment to allow for payment of distributions out of capital

Article 30.04 of the Articles of Association of the Company provides that the amount available for
distribution in respect of any Accounting Period is as follows:

“The amount available for distribution in respect of any Accounting Period shall be the net income of
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the relevant Fund (whether in the form of dividends, interest or otherwise) and/or net realised gains
(i.e. realised gains net of realised and unrealised losses) or net realised and unrealised gains (i.e.
realised and unrealised gains net of realised and unrealised losses) during the Accounting Period,
subject to such adjustments as may be appropriate.....”

It is proposed to amend by way of special resolution Article 30.04 of the Articles of Association of the
Company in order to allow for the payment of distributions out of the above amounts and/or, subject to
Central Bank requirements, out of the capital of the relevant Fund attributable to the relevant Class
during the Accounting Period, subject to such adjustments as may be appropriate.

The proposed amendment to the Articles of Association, on which the Company’s members will be
asked to vote by way of special resolution, is detailed in full in Appendix Il of this Circular.

(F) Documents which may be obtained / available for inspection

Copies of the following documents may be inspected during usual business hours on any business day
(Saturdays excepted) at the registered office of the Company:-

0) Memorandum and Articles of Association of the Company;

(i) Memorandum and Articles of Association of the Company with proposed amendments to the
Articles of Association to be considered, and if considered acceptable sanctioned, by the
members of the Company by special resolution highlighted therein; and

(iii) The statutory financial statements of the Company as of 31 December, 2023.

Copies of the Memorandum and Articles of Association of the Company and the statutory financial
statements of the Company as of 31 December, 2023 may be obtained from the registered office of the
Company free of charge.

(G) Members’ Meeting

This Circular is accompanied by the following documents:

] Formal notice of the AGM to be held at 10 a.m. on 39 September, 2024 at the registered office
of the Company at 33 Sir John Rogerson’s Quay, Dublin 2, Ireland at which the proposals set
out above will be considered and where necessary voted upon; (APPENDIX 1);

" Form of Proxy which will allow you to cast your votes by proxy on the proposals (i.e. without
attending the meeting in person should you not wish to do so); (APPENDIX Il);

" The proposed amendments to the Company’s Articles of Association (APPENDIX Ill); and

*The Directors’ Report and Financial Statements for the financial year ended 31 December, 2023 and
the Report of the Auditors on those Statements are available at the following website address:
www.nomura-asset.co.uk/fund-documents/
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(H) Members’ Approval

For the sanctioning by special resolutions of the proposed amendments to the Company’s
Memorandum & Articles of Association, as detailed in Appendix lll, 75% of the members of the
Company, present in person or by proxy, who cast votes at the AGM of the Company, are required to
vote in favour of each applicable special resolution.

For the sanctioning of the following ordinary resolutions, more than 50% of the members of the
Company, present in person or by proxy, who cast votes at the AGM of the Company, are required to
vote in favour of each applicable ordinary resolution:

i) the re-appointment of the Company’s Auditors; and
ii) the authorisation for the Directors of the Company to fix the Auditors’ annual remuneration.

The quorum for each resolution of the Company is two members present (in person or by proxy). If
within half an hour from the time appointed for the AGM, a quorum is not present, the AGM shall be
adjourned to such other time as the Directors may determine and members will be notified of the date,
time and place of the subsequent adjourned meeting. At an adjourned meeting, the quorum is
constituted by those members present in person or by proxy, regardless of the number or value of
shares they hold.

Please read the notes printed on the proxy form which will assist you in completing and returning the
form. To be valid, your form of proxy must be completed and deposited, by post, courier or email at
tudortrust@dilloneustace.ie for the attention of Ailish Taylor, Tudor Trust Limited, 33 Sir John
Rogerson’s Quay, Dublin 2 not less than 48 hours before the time fixed for holding the meeting or
adjourned meeting. You may still attend and vote at the AGM even if you have appointed a proxy, but
in such circumstances, the proxy is not entitled to vote.

() Recommendation and action to be taken

The Directors are of the opinion that the proposed special resolutions and ordinary resolutions referred
to above are in the best interests of members of the Company as a whole, and accordingly recommend
that you vote in favour of the resolutions set out in the notice of the AGM. We would be grateful of your
support for the resolutions either in presence at the AGM or by proxy.

(J) Proposed Changes to the Prospectus of the Company

The Directors would also like to take this opportunity to notify Shareholders that, if the special resolution
to amend Article 30.04 of the Articles of Association referred to above is passed, the Company’s
prospectus, (the “Prospectus”) will be amended to incorporate certain risk disclosures required by the

Central Bank relating to the payment of dividends out of capital.

Shareholders are further advised that, if the special resolution to amend Article 30.04 of the Articles of
Association referred to above is passed, the Directors propose to change the distribution policy in
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respect of existing Class BD and Class TD Shares of the Sub-Funds listed below in order to allow for
the payment of dividends out of capital (and the relevant Supplements to the Prospectus shall be
updated accordingly):

- US High Yield Bond Fund

- Global Sustainable High Yield Bond Fund
- Global Dynamic Bond Fund

- European High Yield Bond Fund

Unless the Directors determine otherwise and notify Shareholders in advance, it is not envisaged that
dividends will be paid out of capital in respect of any other Share Classes in Sub-Funds which are in
issue as of the date hereof.

(K) Effective Date

If the amendments to the Articles of Association as detailed in Appendix Ill hereof are approved at the
AGM, such amendments shall take effect upon the date of passing of the relevant special resolution at

the AGM or on the date of filing of the revised Prospectus with the Central Bank, whichever is the later.

For any queries regarding this Circular, please contact James Tucker of Nomura Asset Management
U.K. Ltd at: +44 (0)20 7521 1841.

Yours faithfully,

=7

Director
Nomura Funds Ireland plc
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APPENDIX |

NOTICE OF ANNUAL GENERAL MEETING OF
NOMURA FUNDS IRELAND PLC (THE “COMPANY”)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Members of the Company will be
held at 33 Sir John Rogerson’s Quay, Dublin 2, Ireland on 3@ September, 2024 at 10a.m. (Irish Time) for
the following purposes:

FOR CONSIDERATION AND REVIEW

1. To receive and consider the Report of the Directors, the Auditor’s report and the Financial
Statements for the year ended 31 December, 2023.

2. To review the Company’s affairs.

ORDINARY RESOLUTIONS

1. To reappoint EY as Auditors to the Company until the conclusion of the next Annual General
Meeting.
2. To authorise the Directors to fix the remuneration of the Auditors.

SPECIAL RESOLUTIONS
1. To approve the proposed amendment to Article 8.08 of the Articles of Association of the
Company, as set out in Appendix Il of the Circular to Members of the Company dated 12t
August, 2024, subject to any amendments required by the Central Bank of Ireland.
2. To approve the proposed amendment to Article 30.04 of the Articles of Association of the
Company, as set out in Appendix Il of the Circular to Members of the Company dated 12t
August, 2024, subject to any amendments required by the Central Bank of Ireland.

By order of the Board

Tudor Trust Limited
Secretary

Dated this 12t August, 2024

Note: A Member entitled to attend and vote at the above meeting is entitled to appoint a proxy to
attend and vote in his stead. A proxy need not be a Member.
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APPENDIX II

FORM OF PROXY
NOMURA FUNDS IRELAND PLC

Holder ID Account ID & Description

I/We of

being a holder of shares in the above named Company and entitled to vote, hereby appoint
of

or in the absence of the appointment of any specified person, the Chairman of the Meeting (note 2) or
failing him Derval Keane of 33 Sir John Rogerson’s Quay, Dublin 2 or failing her Ailish Taylor of 33 Sir
John Rogerson’s Quay, Dublin 2 or failing her a representative of Tudor Trust Limited as my/our* proxy

to vote for me/us* on my/our* behalf at the Annual General Meeting of the Company to be held at 33

Sir John Rogerson’s Quay, Dublin 2, Ireland on the 3rd September, 2024 at 10 a.m. (approximately) or
any reconvened meeting thereof.

(*delete as appropriate)

Sighature: Date: 2024

Please indicate with an "X" in the spaces below how you wish your vote to be cast for each resolution
or alternatively insert the number of total votes to be cast “for” and/or “against” each resolution in the
spaces below.

FOR CONSIDERATION AND REVIEW

1. To receive and consider the Report of the Directors, the Auditor’s report and the Financial
Statements for the year ended 31 December, 2023.

2. To review the Company’s affairs.

RESOLUTIONS

To be passed as Ordinary Resolutions For Against

1. To reappoint EY as Auditors to the Company until the conclusion
of the next Annual General Meeting.

2. To authorise the Directors to fix the remuneration of the Auditors.
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To be passed as Special Resolutions

For

Against

1. To approve the proposed amendment to Article 8.08 of the Articles of
Association of the Company, as set out in Appendix lll of the Circular to
Members of the Company dated 12" August, 2024, subject to any
amendments required by the Central Bank of Ireland.

2. To approve the proposed amendment to Article 30.04 of the Articles of
Association of the Company, as set out in Appendix IIl of the Circular to
Members of the Company dated 12" August, 2024, subject to any
amendments required by the Central Bank of Ireland.

Unless otherwise instructed above the proxy shall vote as (s)he sees fit.
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NOTES TO THE PROXY FORM
NOMURA FUNDS IRELAND PLC
(the “Company”)

If you have sold or otherwise transferred all of your Shares, please pass this Circular
and accompanying Form of Proxy as soon as possible to the purchaser or transferee
or to the stockbroker, bank or other agent through whom the sale or transfer was
effected for delivery to the purchaser or the transferee.

A member may appoint a proxy of his own choice. If the appointment is made delete
the words "the Chairman of the meeting" and insert the name of the person appointed
as proxy in the space provided.

If the Member does not insert a proxy of his/her own choice it shall be assumed that
they wish to appoint the Chairman of the meeting or one of the other persons mentioned
above to act for them.

If the appointer is a corporation, this form must be under the Common Seal or under
the hand of some duly appointed officer or attorney duly authorised on its behalf and
please ensure that you indicate the capacity in which you are signing.

If the instrument appointing a proxy is signed under a power of attorney, please ensure
that you enclose an original or a notarially certified copy of such Power of Attorney with
your proxy form.

In the case of joint holders, the vote of the first named of joint holders who tenders a
vote whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders and for this purpose, the first named shall be determined by the
order in which the names of the joint holders stand in the Register of Members.

If this form is returned without any indication as to how the person appointed proxy
shall vote he will exercise his discretion as to how he votes or whether he abstains from
voting.

Any alterations made to this form must be initialled to be valid.

To be valid, this form, including notarially certified copy of such power or authority must
be completed and deposited, by post, courier or email at tudortrust@dilloneustace.ie
for the attention of Ailish Taylor, Tudor Trust Limited, 33 Sir John Rogerson’s Quay,
Dublin 2 not less than 48 hours before the time fixed for holding the meeting or
adjourned meeting.
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APPENDIX I

PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION OF THE COMPANY

Please find below Article 8.08 of the Articles of Association of the Company highlighting the proposed
amendment thereto by underline:

“8.08 The Directors shall be entitled to issue fractions of Shares where the subscription monies
received by the Company are insufficient to purchase an integral number of Shares, provided,
however, that fractional Shares shall not carry any voting rights and the Net Asset Value of a
fractional Share of any Fund or Class shall be adjusted by the ratio which such fractional Share
bears to an integral Share of that Fund or Class at the time of issue and any dividend payable
on such fractional Shares shall be adjusted in like manner. Any balance of subscription moneys
representing less than 0.0001 (or such other nhumber of decimal places as the Directors may
determine) of a Share will be retained by the Company in order to defray administration costs.”

Please find below Article 30.04 of the Articles of Association of the Company highlighting the proposed
amendment thereto by underline:

“30.04 The amount available for distribution in respect of any Accounting Period shall be the net
income of the relevant Fund (whether in the form of dividends, interest or otherwise) and/or
net realised gains (i.e. realised gains net of realised and unrealised losses) or net realised
and unrealised gains (i.e. realised and unrealised gains net of realised and unrealised losses)
and/or, subject to Central Bank Requirements, the capital of the relevant Fund attributable to

the relevant Class during the Accounting Period, subject to such adjustments as may be

appropriate under the following headings:-

(@)

(b)

(©)

(d)
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addition or deduction of a sum by way of adjustment to allow for the effect of sales
or purchases, cum or ex-dividend;

addition of a sum representing any interest or dividend or other income accrued
but not received by the Company in respect of the relevant Fund or Class at the
end of the Accounting Period and deduction of a sum representing (to the extent
that an adjustment by way of addition has been made in respect of any previous
Accounting Period) interest or dividends or other income accrued at the end of the
previous Accounting Period;

addition of the amount (if any) available for distribution in respect of the last
preceding Accounting Period but not distributed in respect thereof;

addition of a sum representing the estimated or actual repayment of tax resulting
from any claims in respect of corporation tax relief or double taxation relief or
otherwise;



()

(f)

(9)
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deduction of the amount of any tax or other estimated or actual liability properly
payable out of the income or gains of the Company in respect of the relevant Fund
or Class;

deduction of a sum representing participation in income paid upon the cancellation
of Shares during the Accounting Period;

deduction of such sum as the Company may think appropriate in respect of
expenses of the relevant Fund or Class including but not limited to the
Organisational Expenses, Duties and Charges, fees and expenses due to the
Auditors, the Secretary, the legal and other professional advisers of the Company,
the Directors, the Manager, the Depositary, the Administrator, and any Distributor
or Investment Manager appointed by the Company, all expenses of and incidental
to any amendments to the Prospectus and the Memorandum of Association and
these presents expenses comprising all costs, charges, professional fees and
disbursements bona fide incurred in respect of the computation, claiming or
reclaiming of all taxation reliefs and payments, and any interest paid or payable
on borrowings to the extent that such sum has not already been, nor will be
deducted pursuant to Article 2.00 of these presents PROVIDED ALWAYS that the
Company shall not be responsible for any error in any estimates of corporation tax
repayments or double taxation relief expected to be obtained or of any sums
payable by way of taxation or of income receivable, and if the same shall not prove
in all respects correct, the Directors shall ensure that any consequent deficiency
or surplus shall be adjusted in the Accounting Period in which a further or final
settlement is made of such tax repayment or liability or claim to relief or in the
amount of any such estimated income receivable, and no adjustment shall be
made to any dividend previously declared.”
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