UNCLASSIFIED

Annex A

Transposition table for UK implementation of
the Alter native I nvestment Fund Manager s Directive (2011/61/EU)

Abbreviations used:

“AIFMR” means the Alternative Investment Fund MaaeggRegulations 2013;

“AIFM(A)R” means the Alternative Investment Fund NMegers (Amendment) Regulations 2013;

“COBS” means the Conduct of Business sourceboadkeoFFCA’s Handbook of rules and guidance*;

“COMP” means the Compensation sourcebook of the’sE&andbook of rules and guidance?;

“DCIR” means the Financial Services and Markets 2@0 (Disclosure of Confidential Information) Ré&gions 2001 (S.I. 2001/2188);
“EPRR” means the Financial Services and Markets2@00 (EEA Passport Rights) Regulations 2001 2801/2511);

“FCA handbook glossary” means the Glossary of a&dims of the FCA’s Handbook of rules and guidatice

“FSMA” means the Financial Services and Markets 200 (c. 8);

“FUND” means the Investment Funds sourcebook oHGA’'s Handbook of rules and guidance?;

“GENPRU” means the General Prudential sourcebodkedtCA’s Handbook of rules and guidance?*;

“IPRU-INV” means the Interim Prudential sourcebdok Investment Businesses of the FCA’s Handbootules and guidance*;
“PRIN” means the Principles for Businesses of tB&l Handbook of rules and guidance?;

“RAQO” means the Financial Services and Markets 2000 (Regulated Activities) Order 2001 (S.l. 20845

“SUP” means the Supervisory manual of the FCA’sdbmok of rules and guidance?;

“SYSC” means the Senior Management Arrangementge8)s and Controls sourcebook of the FCA’s Handlmboldles and guidance*.

* References to provisions in the FCA’s Handbookubés and guidance refer to the amendments matieeldraft Alternative Investment Fund
Managers Directive Instrument 2013 which was isfoedonsultation in FSA CP12/32 and FSA CP13/0&feRences may be different in the final
version of the instrument.

“TBC” refers to a provision in an FCA rule or ditexm which has not yet been made or given, and vietates to Articles 35 & 37-41 of the
Directive (which do not apply until a date to begsified by the European Commission in a delegatédedgulation).
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UNCLASSIFIED

Article Directive text Transposition
L egidation FCA rules
Chapter | (general provisions)
Article 1 This Directive lays down the rules for the authatiisn, ongoing operation and transparency of theapers of No transposition required
(subject alternative investment funds (AIFMs) which managd/ar market alternative investment funds (AlFsjhia
matter) Union.
Article 2 1. Subject to paragraph 3 of this Article and téidde 3, this Directive shall apply to:
(scope)

(a) EU AIFMs which manage one or more AlFs irresppe of whether such AlFs are EU AlFs or non-EUF&l

S.19 FSMA. Arts
51ZC & 517ZF &
Sch.8 RAO
(inserted by
para.1(12) & (17)
Sch.2 AIFMR).
Reg.10 AIFMR.

(b) non-EU AIFMs which manage one or more EU Al&isd

s.19 FSMA. Arts
51ZC & 51ZF &
Sch.8 RAO
(inserted by
para.1(12) & (17)
Sch.2 AIFMR).
Reg.10 AIFMR.
(As those
provisions apply
following

amendments by reg.

81 AIFMR and
Sch.1&2

AIFM(A)R)

(c) non-EU AIFMs which market one or more AlFdtie Union irrespective of whether such AlFs are/ABs
or non-EU AlFs.

Regs 50, 58 & 59
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Article

Directive text

Transposition

L egidation

FCA rules

AIFMR

2. For the purposes of paragraph 1, the follovgingll be of no significance:

(a) whether the AIF belongs to the open-endedased-ended type;

Reg.3(2) AIFMR

(b) whether the AIF is constituted under the ldwantract, under trust law, under statute, ordrasother legal
form;

Reg.3(2) AIFMR

(c) the legal structure of the AIFM.

Reg.3(2) AIFMR

3. This Directive shall not apply to the followiegtities:

(a) holding companies;

Reg.4(4)(e)
AIFMR

(b) institutions for occupational retirement prgign which are covered by Directive 2003/41/ECluding,
where applicable, the authorised entities resptm$ilo managing such institutions and acting orrthehalf
referred to in Article 2(1) of that Directive oretinvestment managers appointed pursuant to Aiki{é) of that
Directive, in so far as they do not manage AlFs;

Reg.4(4)(a)
AIFMR

(c) supranational institutions, such as the Eusmop@entral Bank, the European Investment Bankiztlrepean
Investment Fund, the European Development Finamstéutions and bilateral development banks, theltivo
Bank, the International Monetary Fund, and oth@raoational institutions and similar internationedanisations,
in the event that such institutions or organisaioranage AlFs and in so far as those AlFs actempthblic
interest;

Reg.4(4)(b)
AIFMR

(d) national central banks;

Reg.4(4)(c)

AIFMR
(e) national, regional and local governments awdiés or other institutions which manage funds sujgpg social | Reg.4(4)(d)
security and pension systems; AIFMR

() employee participation schemes or employeéngawschemes;

Reg.4(4)(f) AIFMR
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Article Directive text Transposition
L egidation FCA rules
(g) securitisation special purpose entities. Reg.4(4)(9)
AIFMR
4. Member States shall take the necessary stegsstoe that AIFMs referred to in paragraph 1 cgmpth this s.1L FSMA (as
Directive at all times. amended by para.3
Sch.1 AIFMR).
s.19 FSMA & RAO
(as amended by
para.l Sch.2
AIFMR).
Article 3 1. This Directive shall not apply to AIFMs in sa f&s they manage one or more AlFs whose only investre the| para.3 Sch.8 RAO
(exemptions) | AIFM or the parent undertakings or the subsidiaoiethe AIFM or other subsidiaries of those parent (inserted by

undertakings, provided that none of those invesoitself an AlF.

para.1(17) Sch.2
AIFMR)

2. Without prejudice to the application of Artielé, only paragraphs 3 and 4 of this Article shajply to the
following AlIFMs:

(a) AIFMs which either directly or indirectly, tugh a company with which the AIFM is linked by cmion
management or control, or by a substantive diregtdirect holding, manage portfolios of AlFs whasssets
under management, including any assets acquireddhruse of leverage, in total do not exceed aliule of
EUR 100 million; or

Reg.9(1)(b) & (2)
AIFMR

(b) AIFMs which either directly or indirectly, thugh a company with which the AIFM is linked by amon
management or control, or by a substantive diregtdirect holding, manage portfolios of AlFs whasssets
under management in total do not exceed a threstidt/R 500 million when the portfolios of AlFs caist of
AlFs that are unleveraged and have no redemptignisriexercisable during a period of 5 years folilawhe date
of initial investment in each AlF.

Reg.9(1)(a) & (2)
AIFMR

3. Member States shall ensure that AIFMs refetodd paragraph 2 at least:

(a) are subject to registration with the compegathorities of their home Member State;

s.19 FSMA. Arts
51ZC & 517F &

Sch.8 RAO
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(inserted by
para.1(12) & (17)
Sch.2 AIFMR).
Reg.10 AIFMR.

(b) identify themselves and the AlFs that they aganto the competent authorities of their home Mam$ttate at
the time of registration;

Reg.11(1) AIFMR

Directions under
reg.11(1) AIFMR

(c) provide information on the investment stragsgdf the AlFs that they manage to the competehbaities of
their home Member State at the time of registration

Reg.11(1) AIFMR

Requirements und
reg.11(1) AIFMR

(d) regularly provide the competent authoritieshafir home Member State with information on themma Reg.21 AIFMR Directions under
instruments in which they are trading and on thegival exposures and most important concentratidrise reg.21(2) AIFMR
AlFs that they manage in order to enable the coempetuthorities to monitor systemic risk effectiveind
SUP 16.18.3G, SUF
16.18.6R, SUP
16.18.7D and SUP
16.18.9D
(e) notify the competent authorities of their holhember State in the event that they no longer rieet Reg.15 AIFMR SUP 15.3.27R (for
conditions referred to in paragraph 2. (and Art.4 small authorised
Regulation (EU) UK AIFM)
231/2013)

This paragraph and paragraph 2 shall apply withoejudice to any stricter rules adopted by Mengiates with
respect to AIFMs referred to in paragraph 2.

No transposition required

Member States shall take the necessary stepstoesthat where the conditions set out in paragagte no
longer met, the AIFM concerned applies for auttaii@s within 30 calendar days in accordance withrdevant
procedures laid down in this Directive.

Regs 15 and 16
AIFMR (and Art.4
Regulation (EU)
231/2013)

SUP 15.3.27R (for
small authorised
UK AIFM)

4. AIFMs referred to in paragraph 2 shall not Bigfieom any of the rights granted under this Diree unless
they choose to opt in under this Directive. WhetEMs opt in, this Directive shall become applicalvléts
entirety.

No transposition required
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Article Directive text Transposition
L egidlation FCA rules

5. The Commission shall adopt implementing acth wiview to specifying the procedures for AIFMsieth No transposition required
choose to opt in under this Directive in accordanite paragraph 4. Those implementing acts shafidmpted in
accordance with the examination procedure refdoéal Article 59(2).
6. The Commission shall adopt, by means of deéebacts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures spatifyi
(a) how the thresholds referred to in paragraphe2o be calculated and the treatment of AIFM<tvinmanage No transposition required
AlFs whose assets under management, including ssstaacquired through the use of leverage, ogwhkio
exceed and/or fall below the relevant thresholthensame calendar year;
(b) the obligation to register and to provide imfiation in order to allow effective monitoring ofstemic risk as No transposition required
set out in paragraph 3; and
(c) the obligation to notify competent authorit&sset out in paragraph 3. No transposition required

Article 4 1. For the purpose of this Directive, the followidfinitions shall apply:

(definitions)

(a) "AIFs" means collective investment undertakingcluding investment compartments thereof, which

(i) raise capital from a number of investors, vatkiew to investing it in accordance with a defimegestment
policy for the benefit of those investors; and

(ii) do not require authorisation pursuant to Agié of Directive 2009/65/EC;

Reg.3 AIFMR

FCA handbook
glossary:
“alternative
investment fund”

(b) "AIFMs" means legal persons whose regulari®ess is managing one or more AlFs;

Reg.4(1) AIFMR

FCA handbook
glossary:
“alternative
investment fund
manager”

(c) "branch” when relating to an AIFM means a plat business which is a part of an AIFM, which hadegal
personality and which provides the services forowlthe AIFM has been authorised; all the placdsusfness
established in the same Member State by an AIFM itstregistered office in another Member Statear third

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “branch”
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country shall be regarded as a single branch;

(d) "carried interest" means a share in the @afftthe AlIF accrued to the AIFM as compensatiorttie
management of the AIF and excluding any sharedrptbfits of the AIF accrued to the AIFM as a ratan any
investment by the AIFM into the AlF;

Not used in AIFMR
(Art.22 transposed
by FCA rules)

FCA handbook
glossary: “carried
interest”

(e) "close links" means a situation in which twamore natural or legal persons are linked by:

Not used in AIFMR
(relevant parts of
Arts 8 & 19
transposed by FCA
rules)

FCA handbook
glossary: “close
links”

(i) participation, namely ownership, directly or Wway of control, of 20 % or more of the votinghtg or capital of
an undertaking;

FCA handbook
glossary: “close
links”

(i) control, namely the relationship between agp# undertaking and a subsidiary, as referred triicle 1 of
the Seventh Council Directive 83/349/EEC of 13 Ju®83 on consolidated accounts, or a similar i@hstiip
between a natural or legal person and an undegatdnthe purposes of this point a subsidiary utadéng of a
subsidiary undertaking shall also be considerdukta subsidiary of the parent undertaking of trsgesidiaries.

FCA handbook
glossary: “close
links”

A situation in which two or more natural or leg&lrsons are permanently linked to the same perngarcbntrol
relationship shall also be regarded as constitwihgose link" between such persons;

FCA handbook
glossary: “close
links”

(f) "competent authorities" means the nationaharities of Member States which are empowered Wyda
regulation to supervise AlIFMs;

Reg.2(1) AIFMR:
“competent
authority”

FCA handbook
glossary:
“competent
authority”

(g) "competent authorities" in relation to a defay means:

Reg.2(2)(a) AIFMR

(i) if the depositary is a credit institution aattsed under Directive 2006/48/EC, the competettiaities as
defined in point (4) of Article 4 thereof;

Reg.2(2)(a)
AIFMR
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(ii) if the depositary is an investment firm autised under Directive 2004/39/EC, the competerti@ities as
defined in point (22) of Article 4(1) thereof;

Reg.2(2)(a)
AIFMR

(iii) if the depositary falls within a category wistitution referred to in point (c) of the firstibparagraph of Articlé
21(3) of this Directive, the national authoritidsts home Member State which are empowered bydaw
regulation to supervise such categories of ingitt

* Reg.2(2)(a)
AIFMR

(iv) if the depositary is an entity referred totive third subparagraph of Article 21(3) of thigéaitive, the national
authorities of the Member State in which that grités its registered office and which are empowbeselhw or
regulation to supervise such entity or the offitiatly competent to register or supervise suchyeptitsuant to
the rules of professional conduct applicable theret

Reg.2(2)(a)
AIFMR

(v) if the depositary is appointed as depositaryaf non-EU AlF in accordance with point (b) of idke 21(5) of
this Directive and does not fall within the scopeaints (i) to (iv) of this point, the relevantti@al authorities of]
the third country where the depositary has itssteged office;

Reg.2(2)(a) AIFMR

(h) "competent authorities of the EU AIF" means tfational authorities of a Member State whicheanpowered
by law or regulation to supervise AlFs;

Reg.2(1) AIFMR:

FCA handbook

“competent glossary:
authority” “competent
authorities”
(i) "control" means control as defined in Artideof Directive 83/349/EEC,; Reg.36 AIFMR ECA handbook

glossary: “control”

(j) "established" means:

Reg.2(2)(a)
AIFMR

FCA handbook
glossary:
“established”

(i) for AIFMs, "having its registered office in";

Reg.2(2)(a)
AIFMR

FCA handbook
glossary:
“established”

(ii) for AlFs, "being authorised or registered,ioft, if the AIF is not authorised or registereldaving its registereq
office in";

I Reg.2(2)(a)
AIFMR

FCA handbook
glossary:
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8




UNCLASSIFIED

Article Directive text Transposition
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“established”

(iii) for depositaries, "having its registeredio or branch in";

Reg.2(2)(a)
AIFMR

FCA handbook
glossary:
“established”

(iv) for legal representatives that are legal pess "having its registered office or branch in";

Reg.2(2)(a) AIFMR

(v) for legal representatives that are naturasqes, "domiciled in";

Reg.2(2)(a) AIFMR

(k) "EU AIF" means:

Reg.2(1) AIFMR:
“EEA AIF”

FCA handbook
glossary: “EEA
AlF”

(i) an AIF which is authorised or registered iMamber State under the applicable national law; or

Reg.2(1) AIFMR:
“EEA AIF”

FCA handbook
glossary: “EEA
AlF”

(i) an AIF which is not authorised or registeiach Member State, but has its registered offiad@rhead office
in a Member State;

Reg.2(1) AIFMR:
“EEA AIF”

FCA handbook
glossary: “EEA
AlF”

() "EU AIFM" means an AIFM which has its registeroffice in a Member State;

Sub-divisions
defined in reg.2(1)
AIFMR

FCA handbook
glossary: “EEA
AIFM”

(m) "feeder AIF" means an AIF which:

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “feeder
AlF”

(i) invests at least 85 % of its assets in unitshares of another AIF (the "master AIF");

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “feeder
AlF”
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(ii) invests at least 85 % of its assets in mbentone master AlFs where those master AlFs havreiddl

investment strategies; or

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “feeder
AlF”

(i) has otherwise an exposure of at least 85fdts@mssets to such a master AlF;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “feeder
AlF”

(n) "financial instrument" means an instrumenspescified in Section C of Annex | to Directive 208%/EC;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “financial
instrument”

(o) "holding company" means a company with shadihgs in one or more other companies, the comrakrci
purpose of which is to carry out a business styategstrategies through its subsidiaries, assatiedenpanies or
participations in order to contribute to their letegm value, and which is either a company:

Reg.2(2)(a)
AIFMR

(i) operating on its own account and whose sharesdmitted to trading on a regulated marketéntthion; or

Reg.2(2)(a)
AIFMR

(ii) not established for the main purpose of gatieg returns for its investors by means of divesihof its
subsidiaries or associated companies, as evidendedannual report or other official documents;

Reg.2(2)(a)
AIFMR

(p) "home Member State of the AIF" means:

Not used in AIFMR

FCA handbook
glossary: “Home
State”

(i) the Member State in which the AlF is authodise registered under applicable national lawnarése of
multiple authorisations or registrations, the Mem®tate in which the AIF has been authorised oisteged for

the first time; or

FCA handbook
glossary: “Home
State”

(ii) if the AIF is neither authorised nor registdrin a Member State, the Member State in whictAtRehas its

registered office and/or head office;

FCA handbook
glossary: “Home
State”
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(q) "home Member State of the AIFM" means the Mentbtate in which the AIFM has its registered effifor
non-EU AIFMs, all references to "home Member Stdtthe AIFM" in this Directive shall be read as the
"Member State of reference", as provided for infizeaVIl;

s.195A(12) FSMA

(as amended by
para.13(f) Sch.1
AIFMR)

FCA handbook
glossary: “Home
State”

() "host Member State of the AIFM" means anyt@f following:

Para.11 Sch.3
FSMA

FCA handbook
glossary: “host
state”

(i) a Member State, other than the home Membde Stawhich an EU AIFM manages EU AlFs;

Para.11 Sch.3
FSMA

FCA handbook
glossary: “host
state”

(i) a Member State, other than the home MembeateStn which an EU AIFM markets units or shareamEU
AlF;

Para.11 Sch.3
FSMA

FCA handbook
glossary: “host
state”

(i) a Member State, other than the home MemtiateSin which an EU AIFM markets units or sharea aon-
EU AIF;

Para.11 Sch.3
FSMA

(iv) a Member State, other than the Member Sthteference, in which a non-EU AIFM manages EU AlFs

Para.11 Sch.3
FSMA

(v) a Member State, other than the Member Statefefence, in which a non-EU AIFM markets unitsbares of
an EU AIF; or

Para.11 Sch.3
FSMA

(vi) a Member State, other than the Member Sthteference, in which a non-EU AIFM markets unitsbares
of a non-EU AlF;

Para.11 Sch.3
FSMA

(s) "initial capital" means funds as referredrtgoints (a) and (b) of the first paragraph of &&i57 of Directive
2006/48/EC;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “initial
capital ”

(t) "issuer" means an issuer within the meaningaafit (d) of Article 2(1) of Directive 2004/109/BEf&here that

Reg.2(2)(a)

FCA handbook
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issuer has its registered office in the Union, aheére its shares are admitted to trading on a agegiimarket AIFMR glossary: “issuer”

within the meaning of point (14) of Article 4(1) Birective 2004/39/EC,;

(u) "legal representative” means a natural pedaomiciled in the Union or a legal person with igjistered office
in the Union, and which, expressly designated hgpmaEU AIFM, acts on behalf of such non-EU AIFM-gissis
the authorities, clients, bodies and counterpattieke non-EU AIFM in the Union with regard to then-EU
AIFM’s obligations under this Directive;

Reg.2(2)(a) AIFMR

(v) "leverage" means any method by which the AliRkteases the exposure of an AlF it manages whether
through borrowing of cash or securities, or leveraqbedded in derivative positions or by any otheans;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “leverage’

(w) "managing AlFs" means performing at least stagent management functions referred to in poia} &f (b)
of Annex | for one or more AlFs;

Reg.4(2) AIFMR

FCA handbook
glossary: “AlIFM
investment
management
functions”

(x) "marketing" means a direct or indirect offgyior placement at the initiative of the AIFM or behalf of the
AIFM of units or shares of an AlIF it manages tanith investors domiciled or with a registered offin the

Reg.2(2)(a)

FCA handbook

) AIFMR (and used | glossary:
Union; at reg.45 AIFMR) | “marketing”
(y) "master AIF" means an AlIF in which another Afivests or has an exposure in accordance with i) Reg.2(2)(a) ECA handbook

AIFMR

glossary: “master
AlF”

(z) "Member State of reference" means the MemkateSletermined in accordance with Article 37(4);

Reg.2(2)(a) AIFMR

(aa) "non-EU AIF" means an AIF which is not an BIF;

Reg.2(1) AIFMR:
“third country AIF"

FCA handbook
glossary: “non-EEA
AlF”

(ab) "non-EU AIFM" means an AIFM which is not abJ RIFM;

Reg.2(1) AIFMR:
“third country
AIFM”

FCA handbook
glossary: “non-EEA
AIFM”
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(ac) "non-listed company" means a company whichitsaregistered office in the Union and the shafeghich
are not admitted to trading on a regulated markitimthe meaning of point (14) of Article 4(1) Directive
2004/39/EC;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “non-
listed company”

(ad) "own funds" means own funds as referred tartitles 56 to 67 of Directive 2006/48/EC;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “own
funds”

(ae) "parent undertaking" means a parent undegakithin the meaning of Articles 1 and 2 of Diiiget
83/349/EEC;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “parent
undertaking”

(af) "prime broker" means a credit institutiorregulated investment firm or another entity subjeqirudential
regulation and ongoing supervision, offering sezsito professional investors primarily to financexecute
transactions in financial instruments as counteaypand which may also provide other services ssctiearing
and settlement of trades, custodial services, gesulending, customised technology and operatisapport
facilities;

Not used in AIFMR
(relevant provisions
of Arts 14, 21 & 23
transposed by FCA
rules)

FCA handbook
glossary: “prime
brokerage firm (2)”

(ag) "professional investor" means an investorcviis considered to be a professional client or,mayequest,
be treated as a professional client within the rimepof Annex Il to Directive 2004/39/EC,;

Reg.2(1) AIFMR:
“professional
investor”

FCA handbook
glossary:
“professional
client”

(ah) "qualifying holding" means a direct or inditdolding in an AIFM which represents 10 % or mof¢he
capital or of the voting rights, in accordance whttticles 9 and 10 of Directive 2004/109/EC, takintp account
the conditions regarding aggregation of the hold#id down in Article 12(4) and (5) thereof, or whimakes it
possible to exercise a significant influence ohermanagement of the AIFM in which that holdingssts;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary:
“controller”

(ai) "employees’ representatives” means employegsesentatives as defined in point (e) of Artizlef
Directive 2002/14/EC;

Reg.2(2)(a)
AIFMR

(aj) "retail investor" means an investor who i$ aprofessional investor;

Reg.2(1) AIFMR:
“retail investor”

FCA handbook
glossary: “retall
client”
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(ak) "subsidiary" means a subsidiary undertakmgefined in Articles 1 and 2 of Directive 83/34B(E

Reg.2(2)(a)
AIFMR

(al) "supervisory authorities" in relation to n&t} AIFs means the national authorities of a thivdrdry which
are empowered by law or regulation to supervisesAlF

Reg.2(2)(a)
AIFMR

FCA handbook
glossary:
“supervisory
authority”

(am) "supervisory authorities" in relation to nek+ AIFMs means the national authorities of a thtiodintry
which are empowered by law or regulation to superilFMs;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary:
“supervisory
authority”

(an) "securitisation special purpose entities" mseantities whose sole purpose is to carry on argsation or
securitisations within the meaning of Article 1(#)Regulation (EC) No 24/2009 of the European Gdmank of
19 December 2008 concerning statistics on the saset liabilities of financial vehicle corporatiomsgaged in
securitisation transactions and other activitiegctvlare appropriate to accomplish that purpose;

Reg.2(2)(a)
AIFMR

(ao) "UCITS" means an undertaking for collectimeastment in transferable securities authoriset@ordance
with Article 5 of Directive 2009/65/EC.

Not used as a
defined term in this
sense in AIFMR

FCA handbook
glossary: “UCITS”

2. For the purposes of point (ad) of paragraphthis Article, Articles 13 to 16 of Directive 2088/EC of the
European Parliament and of the Council of 14 J@@62n the capital adequacy of investment firmsaedit
institutions shall apply mutatis mutandis.

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “own
funds”

3. The Commission shall adopt, by means of dedebatts in accordance with Article 56 and subjethé
conditions of Articles 57 and 58, measures spatifyi

No transposition required

(a) the methods of leverage, as defined in pent{ paragraph 1, including any financial andgdl structures
involving third parties controlled by the relevakif; and

No transposition required

(b) how leverage is to be calculated.

No transposition required
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4. The European Supervisory Authority (Europeatuites and Markets Authority) (ESMA) shall develdraft No transposition required
regulatory technical standards to determine typedfeMs, where relevant in the application of tiigective,
and to ensure uniform conditions of applicatiotiha$ Directive.
Power is delegated to the Commission to adoptetgelatory technical standards referred to in s f No transposition required
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.
Article 5 1. Member States shall ensure that each AIF managkih the scope of this Directive shall haverrgée AIFM, | Reg.5(3)(a) EUND 1.4.1R
(determination | which shall be responsible for ensuring complianité this Directive. The AIFM shall be either: AIEFMR
of the AIFM)
(a) an external manager, which is the legal pesgointed by the AIF or on behalf of the AIF ankiat through | Reg.4(3)(a)
this appointment is responsible for managing thie ¢eixternal AIFM); or AIFMR
(b) where the legal form of the AIF permits aremial management and where the AIF's governing lobdpses | Reg.4(3)(b)
not to appoint an external AIFM, the AIF itself, iwh shall then be authorised as AIFM. AIFMR
2. In cases where an external AIFM is unable guencompliance with requirements of this Direcfimewhich Reg.6(1) & (2)
an AIF or another entity on its behalf is respolesili shall immediately inform the competent autties of its AIEFMR
home Member State and, if applicable, the competettitorities of the EU AlF concerned. The competent
authorities of the home Member State of the AlIFMlktequire the AIFM to take the necessary stepgmeedy
the situation.
3. If, notwithstanding the steps referred to inggaaph 2 being taken, the non-compliance persistsjn so far ag Reg.6(3) AIFMR
it concerns an EU AIFM or an EU AlF, the competauthorities of the home Member State of the AlFMlkh
require that it resign as AIFM of that AIF. In tiatse the AIF shall no longer be marketed in theklrf it
concerns a non-EU AIFM managing a non-EU AlF, thE ghall no longer be marketed in the Union. The
competent authorities of the home Member Statee?FM shall immediately inform the competent aurtties
of the host Member States of the AIFM.
Chapter Il (authorisation of AIFMs)
Article 6 1. Member States shall ensure that no AIFMs mawdige unless they are authorised in accordance thith 5.19 ESMA. Art.
(conditions for | Directive. 51ZC RAO
taking up (inserted by
activities as para.1(12) Sch.2
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AIFM)

AIFMR).

AlFMs authorised in accordance with this Directsl&ll meet the conditions for authorisation essaled in this
Directive at all times.

s.1L & 55J & Part
14 FSMA. Also
FCA rules
generally.

2. Member States shall require that no externeMA\engage in activities other than those refereeith tAnnex | to
this Directive and the additional management of TECsubject to authorisation under Directive 200H&5

FUND 1.4.3R(1)
and (2)

3. Member States shall require that no intermaliynaged AIF shall engage in activities other tihaninternal EFUND 1.4.2R
management of that AIF in accordance with Annex I.

4. By way of derogation from paragraph 2, Memb@tes may authorise an external AIFM to provide the FUND 1.4.3R
following services:

(a) management of portfolios of investments, idiolg those owned by pension funds and institutfons EUND 1.4.3R
occupational retirement provision in accordancéwitticle 19(1) of Directive 2003/41/EC, in acconda with

mandates given by investors on a discretionargntiby-client basis;

(b) non-core services comprising: FUND 1.4.3R
(i) investment advice; FUND 1.4.3R
(ii) safe-keeping and administration in relatiorshares or units of collective investment undéntzk FUND 1.4.3R
(i) reception and transmission of orders in tiela to financial instruments. FUND 1.4.3R
5. AIFMs shall not be authorised under this Direrto provide: FUND 1.4.4R
(a) only the services referred to in paragraph 4; FUND 1.4.4R
(b) non-core services referred to in point (bpafagraph 4 without also being authorised to pme services EUND 1.4.4R

referred to in point (a) of paragraph 4;
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(c) only the activities referred to in point 2Afinex I; or EUND 1.4.4R
(d) the services referred to in point 1(a) of Axhevithout also providing the services referredrigoint 1(b) of EUND 1.4.4R
Annex | or vice versa.
6. Article 2(2) and Articles 12, 13 and 19 of [itige 2004/39/EC shall apply to the provision af gervices ECA handbook
referred to in paragraph 4 of this Article by AIFMs glossary: “collective
portfolio
management
investment firm”,
SYSC 1 Annex 1
and COBS 1 Annex
1
7. Member States shall require that the AIFMs j@l®the competent authorities of their home Men&tate with SUP 15.3.1R
the information they require to monitor compliangéh the conditions referred to in this Directivieadl times.
8. Investment firms authorised under Directive 280/EC and credit institutions authorised undeettive Regs 45, 50 & 51
2006/48/EC shall not be required to obtain an aightion under this Directive in order to provigwéstment AIEMR
services such as individual portfolio managememegpect of AlFs. However, investment firms shdillectly or
indirectly, offer units or shares of AlFs to, oapé such units or shares with, investors in theklronly to the
extent the units or shares can be marketed in danoe with this Directive.
Article 7 1. Member States shall require that AIFMs applydothorisation from the competent authorities efrthome 5.19 & 55A ESMA.
(application Member State. Art. 51ZC RAO
for (inserted by
authorisation) para.1(12) Sch.2

AIFMR)

2. Member States shall require that an AIFM apgfor an authorisation shall provide the followinfprmation
relating to the AIFM to the competent authoritiést® home Member State:

s.55U(4) FSMA

(a) information on the persons effectively conthgthe business of the AIFM;

FCA form issued
under s.55U(4)
FSMA
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(b) information on the identities of the AIFM’sasieholders or members, whether direct or indireatyral or
legal persons, that have qualifying holdings andhenamounts of those holdings;

FCA form issued
under s.55U(4)
FSMA

(c) a programme of activity setting out the orgatibnal structure of the AIFM, including informati on how the
AIFM intends to comply with its obligations undeh&pters I, 1lI, IV, and, where applicable, Chapt¥: VI, VI
and VIII;

FCA form issued
under s.55U(4)
FSMA

(d) information on the remuneration policies analgtices pursuant to Article 13;

FCA form issued
under s.55U(4)
FSMA

(e) information on arrangements made for the ddleg and sub-delegation to third parties of fumtsi as
referred to in Article 20.

FCA form issued
under s.55U(4)
FSMA

3. Member States shall require that an AIFM apyyfor authorisation further provide the followimformation
on the AlFs it intends to manage to the competetitaities of its home Member State:

s.55U(4) FSMA

(a) information about the investment strategietuiting the types of underlying funds if the AlFaigund of
funds, and the AIFM’s policy as regards the uskewérage, and the risk profiles and other charmties of the
AlFs it manages or intends to manage, includingrimfition about the Member States or third countrieghich
such AlFs are established or are expected to bélssdted,;

FCA form issued
under s.55U(4)
FSMA

(b) information on where the master AIF is estti#d if the AIF is a feeder AlF;

FCA form issued
under s.55U(4)
FSMA

(c) the rules or instruments of incorporation atle AlIF the AIFM intends to manage;

FCA form issued
under s.55U(4)
FSMA

(d) information on the arrangements made for giEomtment of the depositary in accordance withicdet21 for
each AIF the AIFM intends to manage;

FCA form issued
under s.55U(4)
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FSMA
(e) any additional information referred to in At 23(1) for each AIF the AIFM manages or intetalmanage. ECA form issued
under s.55U(4)
FSMA
4. Where a management company is authorised pursudirective 2009/65/EC (UCITS management colypanRreg.5(2) AIFMR
and applies for authorisation as an AIFM under Birective, the competent authorities shall nouiegthe
UCITS management company to provide informatiodaruments which the UCITS management company Has
already provided when applying for authorisatiodemDirective 2009/65/EC, provided that such infation or
documents remain up-to-date.
5. The competent authorities shall, on a quarteaisis, inform ESMA of authorisations granted athafawn in Reg.8 AIFMR
accordance with this Chapter.
ESMA shall keep a central public register identifiyeach AIFM authorised under this Directive,st &f the AlFs No transposition required
managed and/or marketed in the Union by such AlBRtsthe competent authority for each such AIFM. The
register shall be made available in electronic fitrm
6. In order to ensure consistent harmonisatiahisfArticle, ESMA may develop draft regulatory tedcal No transposition required
standards to specify the information to be provittethe competent authorities in the applicationtfie
authorisation of the AIFM, including the programofeactivity.
Power is delegated to the Commission to adoptetgelatory technical standards referred to in s f No transposition required
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.
7. In order to ensure uniform conditions of apgicn of this Article, ESMA may develop draft impienting No transposition required
technical standards to determine standard formylttes and procedures for the provision of infdioma
provided for in the first subparagraph of paragréph
Power is conferred on the Commission to adopirtidementing technical standards referred to infitisé No transposition required
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.
Article 8 1. The competent authorities of the home MembeeSththe AIFM shall not grant authorisation unless Reg.5(3) AIFMR
(conditions for
granting
authorisation)

UNCLASSIFIED
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(a) they are satisfied that the AIFM will be abldemeet the conditions of this Directive; Reg.5(3)(b)

AIFMR
(b) the AIFM has sufficient initial capital and aviunds in accordance with Article 9; Reg.5(3)(c)

AIFMR
(c) the persons who effectively conduct the bussraf the AIFM are of sufficiently good repute aare SYSC 4.2.1R,
sufficiently experienced also in relation to theestment strategies pursued by the AIFs managéekesxlFM, SYSC 4.2.2R,
the names of those persons and of every persoeeadiog them in office being communicated forthwithhe SYSC 4.2.7R and
competent authorities of the home Member Statee?iFM and the conduct of the business of the Allséing SYSC 4.2.8R

decided by at least two persons meeting such dondit

(d) the shareholders or members of the AIFM tlaaehgualifying holdings are suitable taking inte@mt the
need to ensure the sound and prudent managemina AfFM; and

Reg.5(3)(d)
AIFMR

(e) the head office and the registered officenefAIFM are located in the same Member State.

Para.2B(7) Sch.6
FSMA (inserted by
para.36 Sch.1

AIFMR)
Authorisation shall be valid for all Member States No transposition required
2. The relevant competent authorities of the oflember States involved shall be consulted befateagisation | s 55R ESMA
is granted to the following AIFMs:
(a) a subsidiary of another AIFM, of a UCITS mamagnt company, of an investment firm, of a crewititution | s 55R FSMA
or of an insurance undertaking authorised in anditember State;
(b) a subsidiary of the parent undertaking of kapAIFM, of a UCITS management company, of anstvent | s 55R ESMA
firm, of a credit institution or of an insurancedantaking authorised in another Member State; and
(c) a company controlled by the same natural gallpersons as those that control another AIFMCHT$ s.55R FSMA

management company, an investment firm, a creslittition or an insurance undertaking authoriseanather
Member State.
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3. The competent authorities of the home MembeateSif the AIFM shall refuse authorisation where efffective
exercise of their supervisory functions is prevdrig any of the following:

Para.2C(1)(f) Sch.6
FSMA

(a) close links between the AIFM and other natardkgal persons;

Para.2C(1)(f) Sch.6
FSMA

(b) the laws, regulations or administrative prauis of a third country governing natural or legafsons with
which the AIFM has close links;

Para.2C(1)(f) Sch.g
FSMA

(c) difficulties involved in the enforcement obbe laws, regulations and administrative provisions

Para.2C(1)(f) Sch.g
FSMA

4. The competent authorities of the home MembeateSif the AIFM may restrict the scope of the atittaion, in
particular as regards the investment strategiédfed the AIFM is allowed to manage.

s.55L FSMA

5. The competent authorities of the home MembateSif the AIFM shall inform the applicant in wnigj within 3
months of the submission of a complete applicatidrether or not authorisation has been granted cohgpetent
authorities may prolong this period for up to thasklitional months, where they consider it necegsdae to the
specific circumstances of the case and after haviniied the AIFM accordingly.

Reg.5(4) & (5)
AIFMR

For the purpose of this paragraph an applicasaeemed complete if the AIFM has at least subdhttie
information referred to in points (a) to (d) of i&te 7(2) and points (a) and (b) of Article 7(3).

Reg.5(8) AIFMR

AIFMs may start managing AlFs with investment tgges described in the application in accordaritie point
(a) of Article 7(3) in their home Member State asrsas the authorisation is granted, but not eaHen 1 month
after having submitted any missing information redd to in point (e) of Article 7(2) and points (€l) and (e) of
Article 7(3).

Reg.5(9) & (10)
AIFMR

6. In order to ensure consistent harmonisatiahisfArticle, ESMA may develop draft regulatory tedcal
standards to specify the:

No transposition required

(a) requirements applicable to the AIFMs undergeaph 3;

No transposition required

(b) requirements applicable to shareholders andlmees with qualifying holdings referred to in pofd) of
paragraph 1;

No transposition required
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(c) obstacles which may prevent effective exerofsthe supervisory functions of the competent arities. No transposition required
Power is delegated to the Commission to adoptegelatory technical standards referred to in s f No transposition required
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.
Article 9 1. Member States shall require that an AIFM whihn internally managed AIF has an initial capifedt least GENPRU 2.1.48R/
(initial capital | EUR 300000. IPRU-INV 7.3.1R
and own
funds)

2. Where an AIFM is appointed as external mana§@iFs, the AIFM shall have an initial capital af least
EUR 125000.

IPRU-INV 7.3.1R

3. Where the value of the portfolios of AlFs magadpy the AIFM exceeds EUR 250 million, the AIFMagh
provide an additional amount of own funds. Thatitaigal amount of own funds shall be equal to ®0»f the
amount by which the value of the portfolios of ti&M exceeds EUR 250 million but the required tatbthe
initial capital and the additional amount shall,rf@wever, exceed EUR 10 million.

GENPRU 2.1.66R/
IPRU-INV 7.3.2R

4. For the purpose of paragraph 3, AlFs managdtéylFM, including AlFs for which the AIFM has légated
functions in accordance with Article 20 but exchgliAIF portfolios that the AIFM is managing undedebation,
shall be deemed to be the portfolios of the AIFM.

FCA handbook
glossary: “funds
under management

5. Irrespective of paragraph 3, the own fund$efAlFM shall never be less than the amount reduireder
Article 21 of Directive 2006/49/EC.

GENPRU 2.1.53R/
IPRU-INV 7.3.4 R

6. Member States may authorise AIFMs not to previgd to 50 % of the additional amount of own fureferred
to in paragraph 3 if they benefit from a guaramtthe same amount given by a credit institutiom@insurance
undertaking which has its registered office in anMder State, or in a third country where it is sabje prudential
rules considered by the competent authorities aiwvalgnt to those laid down in Union law.

Derogation, have
not transposed thug
far.

7. To cover potential professional liability ristesulting from activities AIFMs may carry out puast to this
Directive, both internally managed AlFs and exte&ki&Ms shall either:

GENPRU 2.1.67R/
IPRU-INV 7.3.12R

(a) have additional own funds which are appropriatcover potential liability risks arising fromgdessional
negligence; or

GENPRU 2.1.67R/
IPRU-INV 7.3.12R
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(b) hold a professional indemnity insurance agddiability arising from professional negligence iah is GENPRU 2.1.67R/
appropriate to the risks covered. IPRU-INV 7.3.12R
8. Own funds, including any additional own fundsreferred to in point (a) of paragraph 7, shalinvested in GENPRU 2.1.73R/
liquid assets or assets readily convertible to @ashe short term and shall not include specutagigsitions. IPRU-INV 7.3.18R
9. The Commission shall adopt, by means of deéebactts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures in i@teto paragraph 7 of this Article specifying:
(a) the risks the additional own funds or the pssfonal indemnity insurance must cover; No transposition required
(b) the conditions for determining the appropmaigs of additional own funds or the coverage optiodessional No transposition required
indemnity insurance; and
(c) the manner of determining ongoing adjustmehtbe additional own funds or of the coveragehef t No transposition required
professional indemnity insurance.
10. With the exception of paragraphs 7 and 8 drnidendelegated acts adopted pursuant to paragrabis No transposition required
Article shall not apply to AIFMs which are also U3 management companies.
Article 10 1. Member States shall require that AIFMs, befarplementation, notify the competent authoritietheir home SUP 15.3.26R

(changes in the
scope of the
authorisation)

Member State of any material changes to the camditfor initial authorisation, in particular matdrchanges to
the information provided in accordance with Arti@le

2. If the competent authorities of the home Menftate decide to impose restrictions or rejectdtdanges,
they shall, within 1 month of receipt of that nimt#ftion, inform the AIFM. The competent authoriti@ay prolong
that period for up to 1 month where they consitiex to be necessary because of the specific cireunoss of the
case and after having notified the AIFM accordinglige changes shall be implemented if the relegantpetent
authorities do not oppose the changes within tlevaat assessment period.

Reg.7 AIFMR

Article 11
(withdrawal of
the

authorisation)

The competent authorities of the home Member Stitiee AIFM may withdraw the authorisation issuedih
AIFM where that AIFM:

s.55J FSMA (as
amended by para.5
Sch.1 AIFMR)
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(a) does not make use of the authorisation witRimonths, expressly renounces the authorisatitl®rceased | s 55H & 55J(1)(b)
the activity covered by this Directive for the peeng 6 months, unless the Member State concerae@rovided| g (6A)(a) FSMA
for authorisation to lapse in such cases;
(b) obtained the authorisation by making falséesteents or by any other irregular means; s.55J(6A)(b)
FSMA
(c) no longer meets the conditions under whicharigation was granted,; s.55J(6A)(d)
FSMA
(d) no longer complies with Directive 2006/49/H@s authorisation also covers the discretionasstfplio s.55J(6A)(c) FSMA
management service referred to in point (a) ofcdetb(4) of this Directive;
(e) has seriously or systematically infringed pinevisions adopted pursuant to this Directive; or s.55J(6A)(e) FSMA
(f) falls within any of the cases where natiorzal] in respect of matters outside the scope ofDfisctive, s.55J(1) & (2)
provides for withdrawal. FSMA
Chapter lll (operating conditions for AIFMSs)
Section 1 (general requirements)
Article 12 1. Member States shall ensure that, at all timésVA:
(general
principles)

(a) act honestly, with due skill, care and diligerand fairly in conducting their activities;

COBS 2.1.1R and

PRIN 2.1.1R

(b) act in the best interests of the AlFs or theeistors of the AlFs they manage and the integfithe market; COBS 2.1.1 R,
COBS 18.5.3R and
PRIN 2.1.1R

(c) have and employ effectively the resourcesmodedures that are necessary for the proper pesfose of SYSC 4.1.2C

their business activities;
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(d) take all reasonable steps to avoid conflifisterest and, when they cannot be avoided, totiffe manage SYSC 10.1.24R
and monitor and, where applicable, disclose, tlvosdlicts of interest in order to prevent them fradversely
affecting the interests of the AlFs and their invgesand to ensure that the AlFs they manage afg fieeated;
(e) comply with all regulatory requirements apahite to the conduct of their business activitieasto promote COBS 2.1.1R,
the best interests of the AlFs or the investorthefAlFs they manage and the integrity of the miarke COBS 18.5.3R and
PRIN 2.1.1R

(f) treat all AIF investors fairly. COBS 2.14R
No investor in an AIF shall obtain preferenti@atment, unless such preferential treatment idadied in the COBS 2.14R
relevant AIF’s rules or instruments of incorporatio
2. Each AIFM the authorisation of which also cavire discretionary portfolio management serviéerred to in
point (a) of Article 6(4) shall:
(a) not be permitted to invest all or part of thient’s portfolio in units or shares of the AlRsnanages, unless it SYSC 10.1.22 R
receives prior general approval from the client;
(b) with regard to the services referred to indet6(4), be subject to Directive 97/9/EC of therépean 5.213 EFSMA COMP 5.5.1R
Parliament and of the Council of 3 March 1997 aregior-compensation schemes.
3. The Commission shall adopt, by means of dedebatts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures spatifyhe criteria to be used by the relevant competethorities
to assess whether AIFMs comply with their obligatiainder paragraph 1.

Article 13 1. Member States shall require AIFMs to have rematien policies and practices for those categafedtaff, SYSC 4.1.1R,

(remuneration)| including senior management, risk takers, controtfions, and any employees receiving total renatiter that SYSC 19B.1.2 R

takes them into the same remuneration bracketrasrsaanagement and risk takers, whose professamiaiities
have a material impact on the risk profiles of #iEMs or of the AlFs they manage, that are conaistéth and
promote sound and effective risk management antbtlencourage risk-taking which is inconsistenhwfite risk
profiles, rules or instruments of incorporatiortlod AlFs they manage.

and SYSC 19B.1.3
R
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The AIFMs shall determine the remuneration poicdged practices in accordance with Annex . SYSC 19B.1.5R —
19B.1.24R
2. ESMA shall ensure the existence of guidelinesaund remuneration policies which comply with Arl. No transposition required
The guidelines shall take into account the priresmn sound remuneration policies set out in Recamadation
2009/384/EC, the size of the AIFMs and the sizAl&s they manage, their internal organisation dredrtature,
the scope and the complexity of their activitieSMA shall cooperate closely with the European Suipery
Authority (European Banking Authority) (EBA).
Article 14 1. Member States shall require AIFMs to take abmnable steps to identify conflicts of interest #rise in the SYSC 10.1.23 R
(conflicts of course of managing AlFs between:
interest)

(a) the AIFM, including its managers, employeesiny person directly or indirectly linked to theFM by
control, and the AIF managed by the AIFM or thegistors in that AlF;

SYSC 10.1.23 R

(b) the AIF or the investors in that AlF, and dretAlF or the investors in that AlF;

SYSC 10.1.23 R

(c) the AIF or the investors in that AlF, and dretclient of the AIFM,;

SYSC 10.1.23 R

(d) the AIF or the investors in that AlF, and all§ managed by the AIFM or the investors in that T&; or

SYSC 10.1.23 R

(e) two clients of the AIFM.

SYSC 10.1.23 R

AIFMs shall maintain and operate effective orgatienal and administrative arrangements with a \ievaking

all reasonable steps designed to identify, preveatjage and monitor conflicts of interest in oreprevent then

from adversely affecting the interests of the AfiRsl their investors.

SYSC 10.1.25R

AIFMs shall segregate, within their own operatamyironment, tasks and responsibilities which maydgarded
as incompatible with each other or which may patdigtgenerate systematic conflicts of interest=Mis shall
assess whether their operating conditions may wevahy other material conflicts of interest anctibise them to
the investors of the AlFs.

SYSC 10.1.25R
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2. Where organisational arrangements made by & Ao identify, prevent, manage and monitor carnfliof
interest are not sufficient to ensure, with reabtmaonfidence, that risks of damage to investiotsrests will be
prevented, the AIFM shall clearly disclose the gaheature or sources of conflicts of interesthte investors
before undertaking business on their behalf, aneldp appropriate policies and procedures.

SYSC 10.1.26 R

3. Where the AIFM on behalf of an AlF uses thevieess of a prime broker, the terms shall be seiroatwritten FUND 3.8.3 R
contract. In particular any possibility of transéerd reuse of AIF assets shall be provided fohat tontract and

shall comply with the AIF rules or instruments n€arporation. The contract shall provide that tepasitary be

informed of the contract.

AIFMs shall exercise due skill, care and diligeircéhe selection and appointment of prime brokéth whom a FUND 3.8.2 R

contract is to be concluded.

4. The Commission shall adopt, by means of dedebatts in accordance with Article 56 and subjethé
conditions of Articles 57 and 58, measures spatifyi

No transposition required

(a) the types of conflicts of interest as refeti@th paragraph 1;

No transposition required

(b) the reasonable steps AIFMs are expected ®itaterms of structures and organisational andimidirative
procedures in order to identify, prevent, managenitor and disclose conflicts of interest.

No transposition required

Article 15 (risk
management)

1. AIFMs shall functionally and hierarchically seat the functions of risk management from the afirey units,
including from the functions of portfolio managerhen

FUND 3.7.2 R

The functional and hierarchical separation offthrctions of risk management in accordance witHfitise
subparagraph shall be reviewed by the competehbdties of the home Member State of the AIFM in
accordance with the principle of proportionality, the understanding that the AIFM shall, in anyrgyvbe able to
demonstrate that specific safeguards against ctfif interest allow for the independent perforosaaf risk
management activities and that the risk manageprentss satisfies the requirements of this Arteid is
consistently effective.

FUND 3.7.2 R

2. AIFMs shall implement adequate risk manageragstems in order to identify, measure, manage andtor
appropriately all risks relevant to each AIF invaesht strategy and to which each AIF is or may hmoegd.

FUND 3.7.5R

AIFMs shall review the risk management systems ajfipropriate frequency at least once a year aagtadem
whenever necessary.

FUND 3.7.6 R
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3. AIFMs shall at least: FUND 3.7.5 R
(a) implement an appropriate, documented and aglgulpdated due diligence process when investingehalf FUND 3.7.5R
of the AIF, according to the investment stratebeg, dbjectives and risk profile of the AlF;
(b) ensure that the risks associated with eaaksimvent position of the AIF and their overall effen the AlF's FUND 3.7.5R
portfolio can be properly identified, measured, agad and monitored on an ongoing basis, includingugh the
use of appropriate stress testing procedures;
(c) ensure that the risk profile of the AIF stallrespond to the size, portfolio structure an@atment strategies FUND 3.7.5R
and objectives of the AIF as laid down in the Alifes or instruments of incorporation, prospectus @ffering
documents.
4. AIFMs shall set a maximum level of leverage athihey may employ on behalf of each AlF they marag FUND 3.7.7R
well as the extent of the right to reuse collaterajuarantee that could be granted under thedgusy
arrangement, taking into account, inter alia:
(a) the type of the AlF; FUND 3.7.7 R
(b) the investment strategy of the AlF; FUND 3.7.7 R
(c) the sources of leverage of the AlF; FUND 3.7.7 R
(d) any other interlinkage or relevant relatiopshivith other financial services institutions, whimuld pose FUND 3.7.7R
systemic risk;
(e) the need to limit the exposure to any singlenterparty; FUND 3.7.7R
(f) the extent to which the leverage is collatised; FUND 3.7.7 R
(9) the asset-liability ratio; FUND 3.7.7 R
(h) the scale, nature and extent of the activitthe AIFM on the markets concerned. FUND 3.7.7R

5. The Commission shall adopt, by means of deéebatts in accordance with Article 56 and subjethée

No transposition required
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conditions of Articles 57 and 58, measures spatifyi
(a) the risk management systems to be employed s in relation to the risks which they incur behalf of No transposition required
the AlFs that they manage;
(b) the appropriate frequency of review of th& risanagement system; No transposition required
(c) how the risk management function is to be fiomally and hierarchically separated from the agieg units, No transposition required
including the portfolio management function;
(d) specific safeguards against conflicts of iesereferred to in the second subparagraph of pgphd; No transposition required
(e) the requirements referred to in paragraph 3. No transposition required
Article 16 1. AIFMs shall, for each AlF that they manage whikhot an unleveraged closed-ended AlF, employ an EUND 3.6.3 R
(liquidity appropriate liquidity management system and adaqtguiures which enable them to monitor the liquidik of
management) | the AIF and to ensure that the liquidity profiletb& investments of the AIF complies with its urigieg
obligations.
AIFMs shall regularly conduct stress tests, unmdemal and exceptional liquidity conditions, whiehable them EUND 3.6.3 R
to assess the liquidity risk of the AlFs and monite liquidity risk of the AlFs accordingly.
2. AIFMs shall ensure that, for each AlIF that thegnage, the investment strategy, the liquidityiifgrand the FUND 3.6.2R
redemption policy are consistent.
3. The Commission shall adopt, by means of dedebatts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures spatifyi
(a) the liquidity management systems and procesiarel No transposition required
(b) the alignment of the investment strategy,itiigy profile and redemption policy set out in pgrraph 2. No transposition required
Article 17 In order to ensure cross-sectoral consistency @aneihove misalignment between the interest of fittnas No transposition required
(investment in | repackage loans into tradable securities and @tgis within the meaning of point (41) of ArticleofiDirective
securitisation | 2006/48/EC, and AIFMs that invest in those se@sitir other financial instruments on behalf of Alife
positions) Commission shall adopt, by means of delegatedimetscordance with Article 56 and subject to theditions of

UNCLASSIFIED
29




UNCLASSIFIED

Article Directive text Transposition
L egidlation FCA rules
Articles 57 and 58, measures laying down the requémts in the following areas:
(a) the requirements that need to be met by tiggnator, the sponsor or the original lender, idesrfor an AIFM No transposition required
to be allowed to invest in securities or other ficial instruments of this type issued after 1 Jan@2811 on behall
of AIFs, including requirements that ensure thatdahiginator, the sponsor or the original lendéaires a net
economic interest of not less than 5 %;
(b) qualitative requirements that must be met biyMs which invest in these securities or other fiicial No transposition required
instruments on behalf of one or more AlFs.
Section 2 (organisational requirements)
Article 18 1. Member States shall require that AIFMs use|ldin@es, adequate and appropriate human and teghni SYSC 4.1.2D R
(general resources that are necessary for the proper mamsgefhAlFs.
principles)
In particular, the competent authorities of thenedMlember State of the AIFM, having regard alstheéonature of SYSC 4.1.1R,
the AIFs managed by the AIFM, shall require that #FM has sound administrative and accounting @doces, SYSC 4.1.1AR,
control and safeguard arrangements for electroati@ processing and adequate internal control mésthan SYSC 4.1.2 R and
including, in particular, rules for personal tractéans by its employees or for the holding or mamagnt of SYSC 4.1.2BR
investments in order to invest on its own accout @nsuring, at least, that each transaction invglthe AlFs
may be reconstructed according to its origin, thei@s to it, its nature, and the time and placghath it was
effected and that the assets of the AlFs managékdebxIFM are invested in accordance with the Alfes or
instruments of incorporation and the legal provisiin force.
2. The Commission shall adopt, by means of deéebactts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures spauifyhe procedures and arrangements as referracparagraph
1.
Article 19 1. AIFMs shall ensure that, for each AIF that thegnage, appropriate and consistent procedurestaalished EFUND 3.9.4 R
(valuation) so that a proper and independent valuation of $Beta of the AIF can be performed in accordande this
Article, the applicable national law and the Alfesuor instruments of incorporation.
2. The rules applicable to the valuation of asaatkthe calculation of the net asset value pdranrshare of the FUND 3.9.4 R

AIF shall be laid down in the law of the countryevl the AIF is established and/or in the AIF rues
instruments of incorporation.
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3. AIFMs shall also ensure that the net assetevaér unit or share of AlFs is calculated and disetl to the FUND 3.94 R
investors in accordance with this Article, the aqgible national law and the AIF rules or instrunseoit
incorporation.
The valuation procedures used shall ensure thaaghets are valued and the net asset value per shiare is EUND 3.95R
calculated at least once a year.
If the AIF is of the open-ended type, such valuadiand calculations shall also be carried outfiedcauency EUND 3.95R
which is both appropriate to the assets held byAkeand its issuance and redemption frequency.
If the AIF is of the closed-ended type, such vabres and calculations shall also be carried oagise of an EUND 3.95 R
increase or decrease of the capital by the releAdmnt
The investors shall be informed of the valuatiand calculations as set out in the relevant AIEgar EUND 3.9.6 R
instruments of incorporation.
4. AIFMs shall ensure that the valuation functi®either performed by: FUND 3.9.7 R
(a) an external valuer, being a legal or natueaspn independent from the AIF, the AIFM and arheofpersons FUND 3.9.7 R
with close links to the AIF or the AIFM; or
(b) the AIFM itself, provided that the valuatiask is functionally independent from the portfatianagement EFUND 3.9.7 R
and the remuneration policy and other measuregeisat conflicts of interest are mitigated and thadue
influence upon the employees is prevented.
The depositary appointed for an AlF shall not ppainted as external valuer of that AlIF, unledsai EFUND 3.9.8 R
functionally and hierarchically separated the penfance of its depositary functions from its taskegternal
valuer and the potential conflicts of interest preperly identified, managed, monitored and disatb® the
investors of the AlF.
5. Where an external valuer performs the valudtimetion, the AIFM shall demonstrate that: EFUND 3.99 R
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(a) the external valuer is subject to mandatoofgssional registration recognised by law or t@lexy regulatory EUND 3.99 R
provisions or rules of professional conduct;
(b) the external valuer can provide sufficientfpssional guarantees to be able to perform effelgtithe relevant FUND 3.99 R
valuation function in accordance with paragraph® and 3; and
(c) the appointment of the external valuer congpliith the requirements of Article 20(1) and (23l e EUND 3.99 R
delegated acts adopted pursuant to Article 20(7).
6. The appointed external valuer shall not deketfa valuation function to a third party. Reg.24(2) AIFMR
7. AIFMs shall notify the appointment of the exiglrvaluer to the competent authorities of theimedviember Reg.24(3) AIFMR | FUND 3.9.11R

State which may require that another external vaddeeappointed instead, where the conditions laigrdin
paragraph 5 are not met.

8. The valuation shall be performed impartiallyg avith all due skill, care and diligence.

Reg.24(1) AIFMR
(for external
valuers)

FUND 3.9.3 R (for
AIFMs)

9. Where the valuation function is not performgdah independent external valuer, the competehipaities of
the home Member State of the AIFM may require thiEM\to have its valuation procedures and/or vabrai
verified by an external valuer or, where approgriéity an auditor.

s.55L & 166 FSMA

10. AIFMs are responsible for the proper valuatbAlF assets, the calculation of the net assktevand the
publication of that net asset value.

FUND 3.9.2R

The AIFM’s liability towards the AIF and its invess shall, therefore, not be affected by the thaat the AIFM
has appointed an external valuer.

Reg.24(4) AIFMR

Notwithstanding the first subparagraph and irreSpe of any contractual arrangements providingothise, the
external valuer shall be liable to the AIFM for dogses suffered by the AIFM as a result of thewrl valuer's
negligence or intentional failure to perform itska.

Reg.24(5) AIFMR

11. The Commission shall adopt, by means of déelgacts in accordance with Article 56 and subii@the
conditions of Articles 57 and 58, measures spatifyi

No transposition required

(a) the criteria concerning the procedures forpiteper valuation of the assets and the calculatfdhe net asset

No transposition required
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value per unit or share;
(b) the professional guarantees the external vahuest be able to provide to effectively perforra traluation No transposition required
function;
(c) the frequency of valuation carried out by opexed AlFs which is both appropriate to the adsel by the No transposition required
AlIF and its issuance and redemption policy.
Section 3 (delegation of AIFM functions)
Article 20 1. AIFMs which intend to delegate to third partilee task of carrying out functions on their belshill notify the FUND 3.10.2 R
(delegation) competent authorities of their home Member Staferbehe delegation arrangements become effecTive.
following conditions shall be met:
(a) the AIFM must be able to justify its entirdedgation structure on objective reasons; EUND 3.10.2 R
(b) the delegate must dispose of sufficient resesito perform the respective tasks and the pergbos EUND 3.10.2 R

effectively conduct the business of the delegatstrba of sufficiently good repute and sufficiergiperienced,;

(c) where the delegation concerns portfolio managd or risk management, it must be conferred only
undertakings which are authorised or registeredhf®mpurpose of asset management and subject éovisipn or,

Reg.26(1)(a) & (2)
AIFMR

FUND 3.10.2 R and
FUND 3.10.7 R

where that condition cannot be met, only subjegirior approval by the competent authorities eflome
Member State of the AIFM;

Regs 26(1)(b) &
(3)-(8) & 27
AIFMR

(d) where the delegation concerns portfolio mansge or risk management and is conferred on a-tiatahtry
undertaking, in addition to the requirements imp¢¢), cooperation between the competent autlsrdf the
home Member State of the AIFM and the supervisatharity of the undertaking must be ensured;

FUND 3.10.2 R

(e) the delegation must not prevent the effectgsrof supervision of the AIFM, and, in particulayst not
prevent the AIFM from acting, or the AIF from being@naged, in the best interests of its investors;

FUND 3.10.2 R

(f) the AIFM must be able to demonstrate thatdbkegate is qualified and capable of undertakiegftimctions in
question, that it was selected with all due catthat the AIFM is in a position to monitor effatly at any time
the delegated activity, to give at any time furtimstructions to the delegate and to withdraw thleghation with

FUND 3.10.2 R
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immediate effect when this is in the interest afistors.

The AIFM shall review the services provided bytedelegate on an ongoing basis.

FUND 3.10.11 R

2. No delegation of portfolio management or riskniagement shall be conferred on: EFUND 3.10.6 R
(a) the depositary or a delegate of the depositary EFUND 3.10.6 R
(b) any other entity whose interests may confliith those of the AIFM or the investors of the Aliless such EFUND 3.10.6 R
entity has functionally and hierarchically sepadatee performance of its portfolio management sk ri

management tasks from its other potentially cotifiictasks, and the potential conflicts of interest properly

identified, managed, monitored and disclosed tdrthestors of the AlF.

3. The AIFM’s liability towards the AIF and itsuastors shall not be affected by the fact that#ttieM has Reg.28(1) AIFMR

delegated functions to a third party, or by anytfer sub-delegation,

nor shall the AIFM delegate its functions to thxéeat that, in essence, it can no longer be corsiti® be the FUND 3.10.8 R
manager of the AIF and to the extent that it becaketter-box entity.

4. The third party may sub-delegate any of thetions delegated to it provided that the followoanditions are EUND 3.10.4 R
met:

(a) the AIFM consented prior to the sub-delegation EUND 3.10.4 R
(b) the AIFM notified the competent authoritiesitsthome Member State before the sub-delegati@mgements FUND 3.104 R

become effective;

(c) the conditions set out in paragraph 1, orutiderstanding that all references to the "delegate'tead as
references to the "sub-delegate".

Reg.26 AIFMR

FUND 3.10.4 R an
FUND 3.10.11 R

5. No sub-delegation of portfolio management sk management shall be conferred on: FUND 3.10.6 R
(a) the depositary or a delegate of the depositary FUND 3.10.6 R
(b) any other entity whose interests may conilith those of the AIFM or the investors of the Alfless such FUND 3.10.6 R

entity has functionally and hierarchically sepadatee performance of its portfolio management sk ri
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management tasks from its other potentially cotifiictasks, and the potential conflicts of inter@st properly
identified, managed, monitored and disclosed tdrthestors of the AlF.
The relevant delegate shall review the servicesiged by each sub-delegate on an ongoing basis. Reg.28(2) AIFMR
6. Where the sub-delegate further delegates athediinctions delegated to it, the conditionsosgtin paragraph EFUND 3.10.5 R
4 shall apply mutatis mutandis.
7. The Commission shall adopt, by means of deéebactts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures spatifyi
(a) the conditions for fulfilling the requiremersst out in paragraphs 1, 2, 4 and 5; No transposition required
(b) the conditions under which the AIFM shall leedhed to have delegated its functions to the egbanit No transposition required
becomes a letter-box entity and can no longer bsidered to be the manager of the AIF as set oodiagraph 3
Section 4 (depositary)
Article 21 1. For each AIF it manages, the AIFM shall ensbeg & single depositary is appointed in accordavittethis FUND 3.11.3 R
(depositary) Article.

2. The appointment of the depositary shall beenwigd by written contract. The contract shall,riat&, regulate
the flow of information deemed necessary to allbesdepositary to perform its functions for the AdF which it
has been appointed as depositary, as set ousiibitective and in other relevant laws, regulations
administrative provisions.

FUND 3.11.16 R

3. The depositary shall be:

FUND 3.11.9 R and
FUND 3.11.15R

(a) a credit institution having its registerediadfin the Union and authorised in accordance Witective
2006/48/EC,;

FUND 3.11.9 R and
FUND 3.11.15R

(b) an investment firm having its registered dadfio the Union, subject to capital adequacy requéngs in
accordance with Article 20(1) of Directive 2006/8@/ including capital requirements for operatiornsks and
authorised in accordance with Directive 2004/39#8@ which also provides the ancillary service éédaeping
and administration of financial instruments for #ezount of clients in accordance with point (1pettion B of

FUND 3.11.9 R and
FUND 3.11.15R
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Annex | to Directive 2004/39/EC; such investmentn shall in any case have own funds not lessttimamount
of initial capital referred to in Article 9 of Diotive 2006/49/EC; or

(c) another category of institution that is subjecprudential regulation and ongoing supervisiod which, on 21
July 2011, falls within the categories of institutidetermined by Member States to be eligible ta Hepositary
under Article 23(3) of Directive 2009/65/EC.

FUND 3.11.9 R and
FUND 3.11.15R

For non-EU AlIFs only, and without prejudice to mtaib) of paragraph 5, the depositary may also teedit
institution or any other entity of the same natasahe entities referred to in points (a) and ¢lihe first
subparagraph of this paragraph provided that theitions in point (b) of paragraph 6 are met.

TBC

In addition, Member States may allow that in ielato AlFs which have no redemption rights exeable during
the period of 5 years from the date of the initi@estments and which, in accordance with theiedovestment
policy, generally do not invest in assets that nbbesheld in custody in accordance with point (aparfagraph 8 or
generally invest in issuers or non-listed compairiegder to potentially acquire control over swdmpanies in
accordance with Article 26, the depositary may meigtity which carries out depositary functiongasd of its
professional or business activities in respectloittv such entity is subject to mandatory professlioagistration
recognised by law or to legal or regulatory prauis or rules of professional conduct and whichpranide
sufficient financial and professional guaranteesrtable it to perform effectively the relevant dgifary functions
and meet the commitments inherent in those funstion

FUND 3.11.10 R

FUND 3.11.11 R

4. In order to avoid conflicts of interest betwebea depositary, the AIFM and/or the AIF and/oriritgestors: EUND 3.11.6 R
(a) an AIFM shall not act as depositary; EUND 3.11.6 R
(b) a prime broker acting as counterparty to af #tiall not act as depositary for that AlF, uniesss FUND 3.11.6 R
functionally and hierarchically separated the panfance of its depositary functions from its taskpame broker

and the potential conflicts of interest are propéaténtified, managed, monitored and disclosedhéoitvestors of

the AIF. Delegation by the depositary to such prbmeker of its custody tasks in accordance wittageaph 11 is

allowed if the relevant conditions are met.

5. The depositary shall be established in onaefdllowing locations:

(a) for EU AlFs, in the home Member State of tHE;A FUND 3.11.9 R,

FUND 3.11.10 R
and FUND 3.11.15
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(b) for non-EU AIFs, in the third country wherestAlF is established or in the home Member StathefAIFM TBC
managing the AlF or in the Member State of refeeemicthe AIFM managing the AlF.
6. Without prejudice to the requirements set nugaragraph 3, the appointment of a depositarpksited in a TBC
third country shall, at all times, be subject te fbllowing conditions:
(a) the competent authorities of the Member Stateghich the units or shares of the non-EU AlFiatended to TBC
be marketed, and, in so far as different, of the&dlember State of the AIFM, have signed coopeanaiitd
exchange of information arrangements with the cdemgeauthorities of the depositary;
(b) the depositary is subject to effective pruddmegulation, including minimum capital requiremtg, and TBC
supervision which have the same effect as Uniondaevare effectively enforced;
(c) the third country where the depositary is lelsghed is not listed as a Non-Cooperative Couatny Territory TBC
by FATF,;
(d) the Member States in which the units or shaféke non-EU AIF are intended to be marketed, ando far TBC
as different, the home Member State of the AIFMjehsigned an agreement with the third country whisse
depositary is established which fully complies wviltke standards laid down in Article 26 of the OERIDdel Tax
Convention on Income and on Capital and ensuredfactive exchange of information in tax mattersirling
any multilateral tax agreements;
(e) the depositary shall by contract be liableh®AIF or to the investors of the AlF, consistgntith paragraphs TBC

12 and 13, and shall expressly agree to comply patlagraph 11.

Where a competent authority of another MemberStetagrees with the assessment made on the ajmplica
points (a), (c) or (e) of the first subparagraptthms competent authorities of the home Member Sifatiee AIFM,
the competent authorities concerned may refer tgemto the ESMA which may act in accordance wigh
powers conferred on it under Article 19 of Reguiat{EU) No 1095/2010.

No transposition required

On the basis of the criteria referred to in pdtof paragraph 17, the Commission shall adoptéempnting acts,
stating that prudential regulation and supervisiba third country have the same effect as Uniandad are
effectively enforced. Those implementing acts shalhdopted in accordance with the examinationguioe
referred to in Article 59(2).

No transposition required
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7. The depositary shall in general ensure thafthés cash flows are properly monitored, and sirafarticular
ensure that all payments made by or on behalfwafstors upon the subscription of units or sharemoAlF have
been received and that all cash of the AIF has beeked in cash accounts opened in the name &ler in
the name of the AIFM acting on behalf of the AlRmthe name of the depositary acting on behathefAlF at
an entity referred to in points (a), (b) and (c)aficle 18(1) of Directive 2006/73/EC, or anotteattity of the
same nature, in the relevant market where castuatsare required provided that such entity isestttp
effective prudential regulation and supervisionahhinave the same effect as Union law and are affdygt
enforced and in accordance with the principlesoaétn Article 16 of Directive 2006/73/EC.

FUND 3.11.17 R

Where the cash accounts are opened in the nathe depositary acting on behalf of the AIF, no cafstihe
entity referred to in the first subparagraph andenof the depositary’s own cash shall be bookesuch
accounts.

FUND 3.11.17 R

8. The assets of the AIF or the AIFM acting ondiebf the AIF shall be entrusted to the deposifarysafe-
keeping, as follows:

FUND 3.11.3 R

(a) for financial instruments that can be heldustody:

FUND 3.11.18 R

(i) the depositary shall hold in custody all ficéai instruments that can be registered in a firsriestruments
account opened in the depositary’s books andrahftial instruments that can be physically delist¢ethe
depositary;

FUND 3.11.18 R

(ii) for that purpose, the depositary shall enghet all those financial instruments that candgstered in a
financial instruments account opened in the depsgt books are registered in the depositary’s komithin
segregated accounts in accordance with the presgst out in Article 16 of Directive 2006/73/E@geaed in the
name of the AIF or the AIFM acting on behalf of #k-, so that they can be clearly identified abeing to the
AIF in accordance with the applicable law at atiés;

FUND 3.11.18 R

(b) for other assets:

FUND 3.11.20 R

(i) the depositary shall verify the ownership o€ tAIF or the AIFM acting on behalf of the AlF afch assets and
shall maintain a record of those assets for whiehsatisfied that the AIF or the AIFM acting oeHalf of the AIF
holds the ownership of such assets;

FUND 3.11.20R

(i) the assessment whether the AIF or the AlFMracon behalf of the AIF holds the ownership sialbased or]

information or documents provided by the AIF or &iEM and, where available, on external evidence;

FUND 3.11.20R
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(iii) the depositary shall keep its record up-tued

FUND 3.11.20R

9. In addition to the tasks referred to in parpgga7 and 8, the depositary shall:

FUND 3.11.22R

(a) ensure that the sale, issue, re-purchasempi® and cancellation of units or shares of tiie @&e carried ou
in accordance with the applicable national law #redAIF rules or instruments of incorporation;

FUND 3.11.22R

(b) ensure that the value of the units or shaféisecAlF is calculated in accordance with the aziile national
law, the AIF rules or instruments of incorporatamd the procedures laid down in Article 19;

FUND 3.11.22R

(c) carry out the instructions of the AIFM, unleksy conflict with the applicable national lawtbe AIF rules or
instruments of incorporation;

FUND 3.11.22R

(d) ensure that in transactions involving the AlRssets any consideration is remitted to the AtRinvthe usual
time limits;

FUND 3.11.22R

(e) ensure that an AlF’s income is applied in adance with the applicable national law and the Alles or
instruments of incorporation.

FUND 3.11.22R

10. In the context of their respective roles, AleM and the depositary shall act honestly, faigyofessionally, EFUND 3.11.4R
independently and in the interest of the AlF aralittvestors of the AIF.
A depositary shall not carry out activities widgard to the AIF or the AIFM on behalf of the Alkat may create FUND 3.11.8R

conflicts of interest between the AlF, the investiorthe AlF, the AIFM and itself, unless the defsoy has
functionally and hierarchically separated the parnfance of its depositary tasks from its other piiddin
conflicting tasks, and the potential conflicts afieirest are properly identified, managed, monit@ed disclosed
to the investors of the AIF.

The assets referred to in paragraph 8 shall ne¢lsed by the depositary without the prior consétiie AIF or
the AIFM acting on behalf of the AlF.

FUND 3.11.21 R

11. The depositary shall not delegate to thirdipsits functions as described in this Articleyeséor those
referred to in paragraph 8.

FUND 3.11.23 R

The depositary may delegate to third parties timetions referred to in paragraph 8 subject tdahewing
conditions:

FUND 3.11.25 R
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(a) the tasks are not delegated with the interdgfaavoiding the requirements of this Directive;

FUND 3.11.25 R

(b) the depositary can demonstrate that there @bgective reason for the delegation;

FUND 3.11.25 R

(c) the depositary has exercised all due skitle @nd diligence in the selection and the appointroéany third
party to whom it wants to delegate parts of itksaand keeps exercising all due skill, care aflidatice in the
periodic review and ongoing monitoring of any thirarty to whom it has delegated parts of its tasid of the
arrangements of the third party in respect of tlatens delegated to it; and

FUND 3.11.25 R

(d) the depositary ensures that the third partgtmthe following conditions at all times during therformance of
the tasks delegated to it:

FUND 3.11.25 R

(i) the third party has the structures and theeetige that are adequate and proportionate togheeand
complexity of the assets of the AIF or the AIFMiagton behalf of the AIF which have been entrusteit;

FUND 3.11.25 R

(ii) for custody tasks referred to in point (a)pzfragraph 8, the third party is subject to effectirudential
regulation, including minimum capital requiremerasg supervision in the jurisdiction concerned dredthird
party is subject to an external periodic auditrisure that the financial instruments are in itsspssion;

FUND 3.11.25 R

(i) the third party segregates the assets ofiygositary’s clients from its own assets and ftbenassets of the
depositary in such a way that they can at any bmelearly identified as belonging to clients qfaaticular
depositary;

FUND 3.11.25R

(iv) the third party does not make use of the @sséthout the prior consent of the AlF or the AlRdting on
behalf of the AIF and prior notification to the aesitary; and

FUND 3.11.25R

(v) the third party complies with the general ghtions and prohibitions set out in paragraphsdldh

FUND 3.11.25R

Notwithstanding point (d)(ii) of the second sulgmraph, where the law of a third country requihed tertain
financial instruments be held in custody by a lagaity and no local entities satisfy the delegatiequirements
laid down in that point, the depositary may delegts functions to such a local entity only to gxtent required
by the law of the third country and only for asdaas there are no local entities that satisfy #leghtion
requirements, subject to the following requirements

FUND 3.11.26 R

(a) the investors of the relevant AIF must be dafgrmed that such delegation is required duetml constraints
in the law of the third country and of the circuarstes justifying the delegation, prior to theireastment; and

FUND 3.11.26 R
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(b) the AIF, or the AIFM on behalf of the AlF, musstruct the depositary to delegate the custddyuoh
financial instruments to such local entity.

FUND 3.11.26 R

The third party may, in turn, sub-delegate thasefions, subject to the same requirements. In awzse,
paragraph 13 shall apply mutatis mutandis to thevamt parties.

FUND 3.11.27R

For the purposes of this paragraph, the provisicservices as specified by Directive 98/26/EC dyusities
settlement systems as designated for the purpdsleatdirective or the provision of similar serggby third-
country securities settlement systems shall naonsidered a delegation of its custody functions.

Reg.29(3) AIFMR | FUND 3.11.24G

12. The depositary shall be liable to the AlFmthte investors of the AIF, for the loss by theafary or a third
party to whom the custody of financial instrumemidd in custody in accordance with point (a) ofggmaph 8 hag
been delegated.

Reg.30(1) & (2)

AIFMR

In the case of such a loss of a financial instmnheld in custody, the depositary shall returmaricial
instrument of identical type or the correspondingpant to the AIF or the AIFM acting on behalf oétAlF
without undue delay. The depositary shall not &blé if it can prove that the loss has arisenr@salt of an
external event beyond its reasonable control, émsequences of which would have been unavoidalsigitéeall
reasonable efforts to the contrary.

Reg.30(2) & (3)

AIFMR

The depositary shall also be liable to the AlFtoothe investors of the AIF, for all other lossedfered by them as Reg.31(1) AIFMR

a result of the depositary’s negligent or intendilofailure to properly fulfil its obligations purant to this
Directive.

13. The depositary’s liability shall not be affedtby any delegation referred to in paragraph 11.

Regs 30(6) & 31(2)

AIFMR

Notwithstanding the first subparagraph of thisggaaph, in case of a loss of financial instruméeld in custody
by a third party pursuant to paragraph 11, the sitggey may discharge itself of liability if it cgprove that:

Reg.30(4)(a)

AIFMR

(a) all requirements for the delegation of itstodyg tasks set out in the second subparagraphragpeph 11 are
met;

Reg.30(4)(b)

AIFMR

(b) a written contract between the depositarytaedhird party expressly transfers the liabilifytlee depositary tg
that third party and makes it possible for the AfRhe AIFM acting on behalf of the AIF to makelaim against
the third party in respect of the loss of finandmstruments or for the depositary to make suclaiancon their

Reg.30(4)(c)

AIFMR

UNCLASSIFIED
41




UNCLASSIFIED

Article

Directive text

Transposition

L egidlation

FCA rules

behalf; and

(c) a written contract between the depositarythedAlIF or the AIFM acting on behalf of the AIF,m@essly
allows a discharge of the depositary’s liabilitydastablishes the objective reason to contract awlibcharge.

Reg.30(4)(d)
AIFMR

14. Further, where the law of a third country fieegithat certain financial instruments are heldustody by a
local entity and there are no local entities tlais$y the delegation requirements laid down imp6d)(ii) of
paragraph 11, the depositary can discharge ité&ttality provided that the following conditiorere met:

Reg.32(1) & (2)
AIFMR

(a) the rules or instruments of incorporationhaf AIF concerned expressly allow for such a disghamnder the
conditions set out in this paragraph;

Reg.32(1)(a)
AIFMR

(b) the investors of the relevant AIF have beely anformed of that discharge and of the circumstmjustifying
the discharge prior to their investment;

Reg.32(1)(b)
AIFMR

(c) the AIF or the AIFM on behalf of the AIF instited the depositary to delegate the custody df Enancial
instruments to a local entity;

Reg.32(1)(c)
AIFMR

(d) there is a written contract between the deposand the AlF or the AIFM acting on behalf oéthlF, which
expressly allows such a discharge; and

Reg.32(1)(d)
AIFMR

(e) there is a written contract between the déagsand the third party that expressly transfeesligbility of the
depositary to that local entity and makes it pdedibr the AIF or the AIFM acting on behalf of théF to make a
claim against that local entity in respect of thssl of financial instruments or for the depositarynake such a
claim on their behalf.

Reg.32(1)(e)
AIFMR

15. Liability to the investors of the AIF may bevoked directly or indirectly through the AIFM, damding on the
legal nature of the relationship between the deagsithe AIFM and the investors.

Reg.29(2) AIFMR

16. The depositary shall make available to its petent authorities, on request, all informationchkhi has
obtained while performing its duties and that maynkecessary for the competent authorities of thledkithe
AIFM.

FUND 3.11.29G
and SUP 2

If the competent authorities of the AIF or the MHre different from those of the depositary, thenpetent
authorities of the depositary shall share the mfation received without delay with the competerhatities of
the AIF and the AIFM.

Reg.67(4) AIFMR
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17. The Commission shall adopt, by means of dételgacts in accordance with Article 56 and subjethe No transposition required
conditions of Articles 57 and 58, measures spauifyi
(a) the particulars that need to be included énwthitten contract referred to in paragraph 2; No transposition required
(b) general criteria for assessing whether thelgmtial regulation and supervision of third cowgras referred to No transposition required
in point (b) of paragraph 6 have the same effetirden law and are effectively enforced;
(c) the conditions for performing the depositargdtions pursuant to paragraphs 7, 8 and 9, inofadi No transposition required
(i) the type of financial instruments to be inadddin the scope of the depositary’s custody dutieEcordance No transposition required
with point (a) of paragraph 8;
(ii) the conditions subject to which the depositarable to exercise its custody duties over fai@nnstruments No transposition required
registered with a central depositary; and
(iii) the conditions subject to which the deposites to safekeep the financial instruments issnelnominative No transposition required
form and registered with an issuer or a registreaccordance with point (b) of paragraph 8;
(d) the due diligence duties of depositaries pamsto point (c) of paragraph 11; No transposition required
(e) the segregation obligation pursuant to pahi{) of paragraph 11; No transposition required
(f) the conditions subject to which and circumsesiin which financial instruments held in custedy to be No transposition required
considered as lost;
(g) what is to be understood by external evenysie reasonable control, the consequences of wiiehd have No transposition required
been unavoidable despite all reasonable effortise¢@ontrary pursuant to paragraph 12;
(h) the conditions subject to which and circumséanin which there is an objective reason to cohaalischarge No transposition required
pursuant to paragraph 13.
Chapter IV (transparency requirements)
Article 22 1. An AIFM shall, for each of the EU AlFs it managend for each of the AlFs it markets in the Unimake EUND 3.3.2R and

(annual report)

available an annual report for each financial yeafater than 6 months following the end of thafioial year.
The annual report shall be provided to investorsegiuest. The annual report shall be made avaitatitee

FUND 3.3.3R
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competent authorities of the home Member Statee?iFM, and, where applicable, the home MembeteSia
the AIF.
Where the AlF is required to make public an anfinaincial report in accordance with Directive 20IBB/EC FUND 3.3.4R
only such additional information referred to in @graph 2 needs to be provided to investors on stgei¢her
separately or as an additional part of the anrinahtial report. In the latter case the annualriaia report shall
be made public no later than 4 months followingehd of the financial year.
2. The annual report shall at least contain tHieviang: FUND 3.35R
(a) a balance-sheet or a statement of assetsadnildiés; FUND 3.35R
(b) an income and expenditure account for thenfired year; FUND 3.35R
(c) a report on the activities of the financialye FUND 3.35R
(d) any material changes in the information listedrticle 23 during the financial year coveredthg report; FUND 3.35R
(e) the total amount of remuneration for the fitiahyear, split into fixed and variable remunesatipaid by the FUND 3.3.5R
AIFM to its staff, and number of beneficiaries, andhere relevant, carried interest paid by the AlF;
(f) the aggregate amount of remuneration brokemndoy senior management and members of staff oAtR# FUND 3.35R
whose actions have a material impact on the risklprof the AlF.
3. The accounting information given in the anmeglort shall be prepared in accordance with thewating FUND 3.3.6 R
standards of the home Member State of the AlIF ac@ordance with the accounting standards of ting th
country where the AIF is established and with tbeoanting rules laid down in the AIF rules or ingtrents of
incorporation.
The accounting information given in the annuabréghall be audited by one or more persons empenhvey law FUND 3.3.6 R
to audit accounts in accordance with Directive 2886C of the European Parliament and of the Cowfidi7
May 2006 on statutory audits of annual accountscamsolidated accounts. The auditor’s report, iicig any FUND 3.3.7R
qualifications, shall be reproduced in full in @wenual report.
By way of derogation from the second subparagrifgmber States may permit AIFMs marketing non-EGAl FUND 3.3.6 R

to subject the annual reports of those AlFs towatitaneeting international auditing standards ircéoin the
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country where the AIF has its registered office.

4. The Commission shall adopt, by means of deégbatts in accordance with Article 56 and subjethée
conditions of Articles 57 and 58, measures spauifyhe content and format of the annual reports€hneasures
shall be adapted to the type of AIF to which thppla.

No transposition required

Article 23
(disclosure to
investors)

1. AIFMs shall for each of the EU AlFs that theyrmage and for each of the AlFs that they marketiénUnion
make available to AIF investors, in accordance with AlF rules or instruments of incorporation, fokowing
information before they invest in the AlF, as wadlany material changes thereof:

FUND 3.2.2R

(a) a description of the investment strategy dnjdaiives of the AIF, information on where any neaglF is
established and where the underlying funds ardlkestiad if the AlF is a fund of funds, a descriptiaf the types
of assets in which the AIF may invest, the techegjilt may employ and all associated risks, anyiegiple
investment restrictions, the circumstances in wiiehAlF may use leverage, the types and sourckevefage
permitted and the associated risks, any restristwnthe use of leverage and any collateral aret essse
arrangements, and the maximum level of leveragelwtiie AIFM are entitled to employ on behalf of thi€;

FUND 3.2.2 R

(b) a description of the procedures by which thié ¥ay change its investment strategy or investmelity, or
both;

FUND 3.2.2 R

(c) a description of the main legal implicatiorfigtee contractual relationship entered into for ploepose of
investment, including information on jurisdictioom the applicable law and on the existence or hahg legal
instruments providing for the recognition and enémment of judgments in the territory where the ASIF
established;

FUND 3.2.2 R

(d) the identity of the AIFM, the AlIF’s depositaguditor and any other service providers and arge®n of
their duties and the investors’ rights;

FUND 3.2.2 R

(e) a description of how the AIFM is complying kvihe requirements of Article 9(7);

FUND 3.2.2 R

(f) a description of any delegated managementtiomas referred to in Annex | by the AIFM and ofyasafe-
keeping function delegated by the depositary, dieatification of the delegate and any conflictsndérest that
may arise from such delegations;

FUND 3.2.2 R

(9) a description of the AlF's valuation procedarel of the pricing methodology for valuing assetsluding the
methods used in valuing hard-to-value assets iordance with Article 19;

FUND 3.2.2 R
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(h) a description of the AIF’s liquidity risk magement, including the redemption rights both innmalrand in EUND 3.2.2 R
exceptional circumstances, and the existing rediempirangements with investors;
(i) a description of all fees, charges and expgasel of the maximum amounts thereof which arectljrer EUND 3.2.2 R
indirectly borne by investors;
() a description of how the AIFM ensures a fa@atment of investors and, whenever an investaiobt EUND 3.2.2 R
preferential treatment or the right to obtain prefial treatment, a description of that prefewdritieatment, the
type of investors who obtain such preferentialttremt and, where relevant, their legal or econdimks with the
AlF or AIFM;
(k) the latest annual report referred to in Adi2R; EUND 3.2.2 R
() the procedure and conditions for the issue sald of units or shares; FUND 3.2.2 R
(m) the latest net asset value of the AIF or #tedt market price of the unit or share of the AtFaccordance FUND 3.2.2 R
with Article 19;
(n) where available, the historical performancéhef AlF; EFUND 3.2.2 R
(o) the identity of the prime broker and a ded@ipof any material arrangements of the AlF withgrime EFUND 3.2.2 R
brokers and the way the conflicts of interest iatien thereto are managed and the provision irctmract with
the depositary on the possibility of transfer agse of AlF assets, and information about any tear liability
to the prime broker that may exist;
(p) a description of how and when the informatiequired under paragraphs 4 and 5 will be disclosed EFUND 3.2.2 R
2. The AIFM shall inform the investors before thayest in the AIF of any arrangement made by #yeoditary EFUND 3.2.3R
to contractually discharge itself of liability it@ordance with Article 21(13). The AIFM shall aisdorm
investors of any changes with respect to deposii@pifity without delay.
3. Where the AIF is required to publish a prospgah accordance with Directive 2003/71/EC or incadance EFUND 3.2.4 R
with national law, only such information referredin paragraphs 1 and 2 which is in addition td twetained in
the prospectus needs to be disclosed separatal/amtditional information in the prospectus.
4. AIFMs shall, for each of the EU AlFs that thegnage and for each of the AlFs that they mark#terinion, EFUND 3.2.5 R
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periodically disclose to investors:
(a) the percentage of the AIF’s assets which alogest to special arrangements arising from thigguid nature; EUND 3.2.5 R
(b) any new arrangements for managing the liquiditthe AIF; EUND 3.2.5 R
(c) the current risk profile of the AIF and thekimanagement systems employed by the AIFM to neatiagse EUND 3.2.5 R
risks.
5. AIFMs managing EU AlFs employing leverage orkeéing in the Union AlFs employing leverage shdt, EFUND 3.2.6 R
each such AIF disclose, on a regular basis:
(a) any changes to the maximum level of leveraggielmwthe AIFM may employ on behalf of the AlF aslivees EUND 3.2.6 R
any right of the reuse of collateral or any guagargranted under the leveraging arrangement;
(b) the total amount of leverage employed by &i&t EUND 3.2.6 R
6. The Commission shall adopt, by means of deéebactts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures spatifyhe disclosure obligations of AIFMs referredrto
paragraphs 4 and 5, including the frequency ofiteelosure referred to in paragraph 5. Those meashall be
adapted to the type of AIFM to which they apply.

Article 24 1. An AIFM shall regularly report to the competenthorities of its home Member State on the prialciparkets FUND 3.4.2 R

(reporting and instruments in which it trades on behalf of Alies it manages.

obligations to

competent

authorities)
It shall provide information on the main instrurteemn which it is trading, on markets of whichdta member or EUND 3.4.2 R
where it actively trades, and on the principal exges and most important concentrations of eatheoAlIFs it
manages.
2. An AIFM shall, for each of the EU AlFs it mamegand for each of the AlFs it markets in the Unovide EUND 3.4.4 R
the following to the competent authorities of itite Member State:
(a) the percentage of the AIF’s assets which alogest to special arrangements arising from thigguid nature; FUND 3.4.4 R
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(b) any new arrangements for managing the liquidlithe AlF; FUND 3.4.4 R
(c) the current risk profile of the AlIF and thekimanagement systems employed by the AIFM to neatisy EUND 3.4.4 R
market risk, liquidity risk, counterparty risk anther risks including operational risk;
(d) information on the main categories of assetshich the AlF invested; and EUND 3.4.4 R
(e) the results of the stress tests performeddoraance with point (b) of Article 15(3) and thezsend EUND 3.4.4 R
subparagraph of Article 16(1).
3. The AIFM shall, on request, provide the follogridocuments to the competent authorities of itedhdember
State:
(a) an annual report of each EU AIF managed byAlR®1 and of each AIF marketed by it in the Unidor, each EFUND 3.3.2 R
financial year, in accordance with Article 22(1);
(b) for the end of each quarter a detailed lisalbAIFs which the AIFM manages. EFUND 3.45R
4. An AIFM managing AlFs employing leverage oruastantial basis shall make available informatibout the EFUND 3.4.6 R
overall level of leverage employed by each AlF @&mages, a break-down between leverage arising from
borrowing of cash or securities and leverage embedud financial derivatives and the extent to which AIF's
assets have been reused under leveraging arrangetméne competent authorities of its home Mengtate.
That information shall include the identity of tfiee largest sources of borrowed cash or secarftie each of the EFUND 3.4.6 R

AlFs managed by the AIFM, and the amounts of leyen@ceived from each of those sources for eatiose
AlFs.

For non-EU AIFMs, the reporting obligations re@atrto in this paragraph are limited to EU AlFs ngathby
them and non-EU AlFs marketed by them in the Union.

Reg.59(2)(b) &
(3)(a) AIFMR

5. Where necessary for the effective monitoringystemic risk, the competent authorities of thmédlember
State may require information in addition to thasctibed in this Article, on a periodic as wellomsan ad-hoc
basis.

s.165 FSMA (as
extended by
reg.71(1) AIFMR)

The competent authorities shall inform ESMA altbiet additional information requirements.

Reg.66 AIFMR
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In exceptional circumstances and where requirexder to ensure the stability and integrity of fin@ncial
system, or to promote long-term sustainable gro&w8A may request the competent authorities ohthrae
Member State to impose additional reporting regquésts.

No transposition required

6. The Commission shall adopt, by means of deéebacts in accordance with Article 56 and subjethé
conditions of Articles 57 and 58, measures spatifyi

No transposition required

(a) when leverage is to be considered to be eragloy a substantial basis for the purposes of pgphg!; and

No transposition required

(b) the obligations to report and provide inforimatprovided for in this Article.

No transposition required

Those measures shall take into account the nesebid an excessive administrative burden on coempet
authorities.

No transposition required

Chapter V (AIFMs managing specific types of AIF)

Section 1 (AIFMs managing leveraged AlFs)

Article 25 (use
of information,
co-operation

and leverage)

1. Member States shall ensure that the competémb@ties of the home Member State of the AIFM trse
information to be gathered under Article 24 for fugposes of identifying the extent to which the o§leverage
contributes to the build-up of systemic risk in fim@ancial system, risks of disorderly marketsisks to the long-
term growth of the economy.

Reg.67(1) AIFMR

2. The competent authorities of the home MembateSif the AIFM shall ensure that all informaticathered
under Article 24 in respect of all AIFMs that theypervise and the information gathered under Arficis made
available to competent authorities of other reléWember States, ESMA and the ESRB by means of the
procedures set out in Article 50 on supervisorypemation. They shall, without delay, also providfrmation by
means of those procedures, and bilaterally to ¢tingpetent authorities of other Member States diyexthcerned,
if an AIFM under their responsibility, or AIF mared) by that AIFM could potentially constitute an ionfant
source of counterparty risk to a credit institut@mther systemically relevant institutions inettMember States

Reg.67(2) & (3)
AIFMR

3. The AIFM shall demonstrate that the leveragst$ set by it for each AIF it manages are reaskenaihd that it
complies with those limits at all times.

FUND 3.7.8 R

The competent authorities shall assess the tiglitdtie use of leverage by an AIFM with respec¢h&AlFs it

manages could entail, and, where deemed necessargér to ensure the stability and integrity @& fimancial

s.1B FSMA &
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system,

reg.68(1) AIFMR

the competent authorities of the home Member Siftiee AIFM, after having notified ESMA, the ESRIBd the
competent authorities of the relevant AlF, shalpase limits to the level of leverage that an AlFid antitled to
employ or other restrictions on the managemert®#IF with respect to the AlFs under its managert@himit
the extent to which the use of leverage contribtgable build up of systemic risk in the financgbktem or risks
of disorderly markets. The competent authoritiethefhome Member State of the AIFM shall duly infior
ESMA, the ESRB and the competent authorities ofttie of actions taken in this respect, throughphecedureg
set out in Article 50.

Reg.68(1) to (3)
AIFMR

4. The notification referred to in paragraph 3lidba made not less than 10 working days beforetbeosed
measure is intended to take effect or to be reneWeel notification shall include details of the posed measure
the reasons for the measure and when the meaduterided to take effect. In exceptional circumeéa the
competent authorities of the home Member Statee?iFM may decide that the proposed measure taffest
within the period referred to in the first sentence

Reg.68(4) & (5)
AIFMR

5. ESMA shall perform a facilitation and coordinatrole, and, in particular, shall try to ensuratta consistent
approach is taken by competent authorities, irticelao measures proposed by competent authotitidsr
paragraph 3.

No transposition required

6. After receiving the notification referred toparagraph 3, ESMA shall issue advice to the coemetuthorities
of the home Member State of the AIFM about the mezathat is proposed or taken. The advice mayaitiqular,
address whether the conditions for taking actiqreap to be met, whether the measures are appmpndtthe
duration of the measures.

No transposition required

7. On the basis of the information received inoadance with paragraph 2, and after taking intmantany
advice of the ESRB, ESMA may determine that theldage employed by an AIFM, or by a group of AIFMs,
poses a substantial risk to the stability and ity @f the financial system and may issue advicedmpetent
authorities specifying the remedial measures ttaken, including limits to the level of leveragehieh that
AIFM, or that group of AIFMs, are entitled to empld&ESMA shall immediately inform the competent auities
concerned, the ESRB and the Commission of any detgrmination.

No transposition required

8. If a competent authority proposes to take aatimntrary to ESMA's advice referred to in paradrépor 7 it
shall inform ESMA, stating its reasons.

Reg.68(6) AIFMR

ESMA may publish the fact that a competent autha@des not comply or intend to comply with its sdv

ESMA may also decide, on a case-by-case basisitiiish the reasons provided by the competent aiytfor

No transposition required
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not complying with its advice. The competent auities concerned shall receive advance notice afuah a
publication
9. The Commission shall adopt, by means of deéebactts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures settutgprinciples specifying the circumstances in wihiompetent
authorities apply the provisions set out in parprd, taking into account different strategies tfF# different
market conditions in which AlFs operate and possfisb-cyclical effects of applying those provisions
Section 2 (obligations for AIFMs managing AlFs whigcquire control of non-listed companies and isgue
Article 26 1. This Section shall apply to the following: Reg.35(1) AIFMR
(scope)

(a) AIFMs managing one or more AlFs which eithwtividually or jointly on the basis of an agreemaimed at
acquiring control, acquire control of a non-lisempany in accordance with paragraph 5;

Reg.35(1) AIFMR

(b) AIFMs cooperating with one or more other AlIFbIs the basis of an agreement pursuant to whiclAliRe
managed by those AIFMs jointly, acquire controhafon-listed company in accordance with paragraph 5

Reg.35(1) AIFMR

2. This Section shall not apply where the noretistompanies concerned are:

Reg.35(3) AIFMR

(a) small and medium-sized enterprises withinnleaning of Article 2(1) of the Annex to Commission
Recommendation 2003/361/EC of 6 May 2003 concertfiaglefinition of micro, small and medium-sized
enterprises; or

Reg.35(3)(a)
AIFMR

(b) special purpose vehicles with the purposeuo€ipasing, holding or administrating real estate.

Reg.35(3)(b)
AIFMR

3. Without prejudice to paragraphs 1 and 2 of rigcle, Article 27(1) shall also apply to AIFMsanaging AlFs
that acquire a non-controlling participation in@risted company.

Reg.35(2) AIFMR

4. Article 28(1), (2) and (3) and Article 30 shafiply also to AIFMs managing AlFs that acquiretoalrover
issuers. For the purposes of those Articles, papdgr 1 and 2 of this Article shall apply mutatistamalis.

Reg.35(1) AIFMR

5. For the purpose of this Section, for non-listechpanies, control shall mean more than 50 %eofrtiing
rights of the companies.

Reg.36(1)(a)
AIFMR
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When calculating the percentage of voting rigletisl by the relevant AlF, in addition to the votinghts held Reg.36(2) AIFMR
directly by the relevant AIF, the voting rightstbg following shall be taken into account, subjeatontrol as
referred to in the first subparagraph being esthbii:
(a) an undertaking controlled by the AlF; and Reg.36(2)(a)
AIFMR
(b) a natural or legal person acting in its owmaaut on behalf of the AIF or on behalf of an utaléng Reg.36(2)(b)
controlled by the AlF. AIFMR
The percentage of voting rights shall be calcdlate the basis of all the shares to which votights are attached Reg.36(3) AIFMR
even if the exercise thereof is suspended.
Notwithstanding point (i) of Article 4(1), for theurpose of Article 28(1), (2) and (3) and Arti@@ in regard to | Req.36(1)(b)
issuers control shall be determined in accordaritte Awticle 5(3) of Directive 2004/25/EC. AIFMR
6. This Section shall apply subject to the condgiand restrictions set out in Article 6 of Direet2002/14/EC. | Regs 37 & 41
AIFMR
7. This Section shall apply without prejudice iy atricter rules adopted by Member States witheesto the No transposition required
acquisition of holdings in issuers and non-listechpanies in their territories.
Article 27 1. Member States shall require that when an Alfues, disposes of or holds shares of a non-listedpany, the| Reg.38(1) AIFMR
(natification of | AIFM managing such an AlF notify the competent awities of its home Member State of the proportién
holdings and | voting rights of the non-listed company held by &€ any time when that proportion reaches, excexdalls
control) below the thresholds of 10 %, 20 %, 30 %, 50 % &néb.

2. Member States shall require that when an Atfuies, individually or jointly, control over a ndisted
company pursuant to Article 26(1), in conjunctioithwparagraph 5 of that Article, the AIFM managmsgch an
AIF notify the following of the acquisition of cam by the AlF:

Reg.38(2) AIFMR

(a) the non-listed company;

Reg.38(2)(a)
AIFMR

(b) the shareholders of which the identities athdrasses are available to the AIFM or can be maditable by

Reg.38(2)(b)
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the non-listed company or through a register toctvithe AIFM has or can obtain access; and AIFMR
(c) the competent authorities of the home MemlareSf the AIFM. Reg.38(2)(c)
AIFMR
3. The natification required under paragraph 2l gleatain the following additional information: Reg.38(3) AIFMR
(a) the resulting situation in terms of votinghtis; Reg.38(3)(a)
AIFMR
(b) the conditions subject to which control waguired, including information about the identitytbe different | Reg.38(3)(b)
shareholders involved, any natural person or legtty entitled to exercise voting rights on theé&half and, if AIEMR
applicable, the chain of undertakings through whigting rights are effectively held;
(c) the date on which control was acquired. Reg.38(3)(c)
AIFMR
4. In its notification to the non-listed compatiye AIFM shall request the board of directors &f tompany to Reg.38(4) AIFMR
inform the employees’ representatives or, whereethee none, the employees themselves, withouteudéiay of
the acquisition of control by the AIF managed by &iFM and of the information referred to in parag 3. The
AIFM shall use its best efforts to ensure thateh®loyees’ representatives or, where there are, ioae
employees themselves, are duly informed by thecbohdirectors in accordance with this Article.
5. The natifications referred to in paragraph2 and 3 shall be made as soon as possible, baterathan 10 Reg.38(5) AIFMR
working days after the date on which the AIF hashed, exceeded or fallen below the relevant totdsir has
acquired control over the non-listed company.
Atrticle 28 1. Member States shall require that when an AlRiges, individually or jointly, control of a nonslied company | Reg.39(1) AIFMR
(disclosure in | or an issuer pursuant to Article 26(1), in conjimtiwith paragraph 5 of that Article, the AIFM majivag such
case of AIF shall make the information referred to in paegah 2 of this Article available to:
acquisition of
control)

(a) the company concerned;

Reg.39(1)(a)
AIFMR
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(b) the shareholders of the company of which deafities and addresses are available to the AlFt&o be
made available by the company or through a registeich the AIFM has or can obtain access; and

Reg.39(1)(b)
AIFMR

(c) the competent authorities of the home MembateSf the AIFM.

Reg.39(1)(c)
AIFMR

Member States may require that the informatioarrefl to in paragraph 2 is also made availablega@ompetent
authorities of the non-listed company which the MdemStates may designate to that effect.

No transposition required

2. The AIFM shall make available:

(a) the identity of the AIFMs which either individlly or in agreement with other AIFMs manage thEsAthat
have acquired control;

Reg.39(2)(a)
AIFMR

(b) the policy for preventing and managing comdliof interest, in particular between the AIFM, i€ and the
company, including information about the specififeguards established to ensure that any agredratmeen
the AIFM and/or the AIF and the company is conctudearm’s length; and

Reg.39(2)(b) & (c)
AIFMR

(c) the policy for external and internal commutiima relating to the company in particular as regagmployees.

Reg.39(2)(d)
AIFMR

3. In its natification to the company pursuanptint (a) of paragraph 1, the AIFM shall requestioard of
directors of the company to inform the employeegresentatives or, where there are none, the esgdoy
themselves, without undue delay of the informatifierred to in paragraph 1. The AIFM shall uséést efforts
to ensure that the employees’ representativestmererthere are none, the employees themselvedulgre
informed by the board of directors in accordanci whis Article.

Reg.39(3) AIFMR

4. Member States shall require that when an Atfuaes, individually or jointly, control of a noisted company
pursuant to Article 26(1), in conjunction with pgraph 5 of that Article, the AIFM managing such Adfsure
that the AIF, or the AIFM acting on behalf of théFAdisclose its intentions with regard to the fetbusiness of
the non-listed company and the likely repercussmnemployment, including any material change @ th
conditions of employment, to:

Reg.40(1) & (2)
AIFMR

(a) the non-listed company; and

Reg.40(1)(a)
AIFMR
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(b) the shareholders of the non-listed companytath the identities and addresses are availattieetéIFM or | Reg.40(1)(b)
can be made available by the non-listed companlrough a register to which the AIFM has or careobt AIEFMR
access.
In addition, the AIFM managing the relevant AlFaBitequest and use its best efforts to ensurettieaboard of | Req.40(3) AIFMR
directors of the non-listed company makes availéidanformation set out in the first subparagrépthe
employees’ representatives or, where there are, ib@@mployees themselves, of the non-listed compa
5. Member States shall require that when an Atfumes control of a non-listed company pursuarrticle Reg.40(4) AIFMR
26(1), in conjunction with paragraph 5 of that Alei, the AIFM managing such an AlF provide the cetept
authorities of its home Member State and the Allgstors with information on the financing of thequisition.

Article 29 1. Member States shall require that when an AlRuiaes, individually or jointly, control of a nonslied company

(annual report)

pursuant to Article 26(1), in conjunction with pgraph 5 of that Article, the AIFM managing such/dR shall
either:

Reg.42(1) & (2)
AIFMR

(a) request and use its best efforts to ensutdrtbannual report of the non-listed company drapin
accordance with paragraph 2 is made available éypdard of directors of the company to the emplsyee
representatives or, where there are none, to tipogees themselves within the period such annymirtéhas to
be drawn up in accordance with the national applectaw; or

Reg.42(2) AIFMR

(b) for each such AIF include in the annual repoavided for in Article 22 the information refedr¢o in
paragraph 2 relating to the relevant non-listed mamy.

Reg.42(1) AIFMR

2. The additional information to be included ie tmnual report of the company or the AlF, in adaace with

Reg.42(3)(a)

paragraph 1, shall include at least a fair reviéthe development of the company’s business reptieggethe AIFMR

situation at the end of the period covered by tieual report. The report shall also give an indacabf:

(a) any important events that have occurred dimeend of the financial year; Reg.42(3)(b)
AIFMR

(b) the company’s likely future development; and Reg.42(3)(c)
AIFMR

(c) the information concerning acquisitions of osirares prescribed by Article 22(2) of Council Diree
77/91/EEC.

Reg.42(3)(d)
AIFMR
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3. The AIFM managing the relevant AlF shall either
(a) request and use its best efforts to ensutettbdoard of directors of the non-listed companakes available | Reg.42(5) AIFMR
the information referred to in point (b) of parggnal relating to the company concerned to the eyels
representatives of the company concerned or, where are none, to the employees themselves vifikiperiod
referred to in Article 22(1); or
(b) make available the information referred t@aint (a) of paragraph 1 to the investors of the Ah so far as Reg.42(4) AIFMR
already available, within the period referred td\iticle 22(1) and, in any event, no later thandla¢e on which
the annual report of the non-listed company is draw in accordance with the national applicable law

Article 30 1. Member States shall require that when an Aldividually or jointly, acquires control of a norsted company | Reg.43(1) AIFMR

(asset or an issuer pursuant to Article 26(1), in conjimtiwith paragraph 5 of that Article, the AIFM mahag such an

stripping) AIF shall for a period of 24 months following thegaisition of control of the company by the AlF:

(a) not be allowed to facilitate, support or instrany distribution, capital reduction, share raggon and/or
acquisition of own shares by the company as desttiib paragraph 2;

Reg.43(1)(a)
AIFMR

(b) in so far as the AIFM is authorised to votebamalf of the AIF at the meetings of the goverrtioglies of the
company, not vote in favour of a distribution, ¢apreduction, share redemption and/or acquisibibown shares
by the company as described in paragraph 2; and

Reg.43(1)(b)
AIFMR

(c) in any event use its best efforts to prevéstributions, capital reductions, share redemptams/or the
acquisition of own shares by the company as de=ttiib paragraph 2.

Reg.43(1)(c)
AIFMR

2. The obligations imposed on AIFMs pursuant ttageaph 1 shall relate to the following:

(a) any distribution to shareholders made whetherclosing date of the last financial year theassiets as set ol

ItReg.43(2)(a)

in the company’s annual accounts are, or folloveingh a distribution would become, lower than theam of AIEMR

the subscribed capital plus those reserves whighbmanot distributed under the law or the statuteshe

understanding that where the uncalled part of tissaibed capital is not included in the assetsveha the

balance sheet, this amount shall be deducted fnerainount of subscribed capital;

(b) any distribution to shareholders the amounwieith would exceed the amount of the profits atehd of the | Reg.43(2)(b)
last financial year plus any profits brought fordiand sums drawn from reserves available for thipgse, less | AIEMR

any losses brought forward and sums placed toveseaccordance with the law or the statutes;
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(c) to the extent that acquisitions of own shamespermitted, the acquisitions by the companyuding shares | Reg.43(4)(a)
previously acquired by the company and held bgritd shares acquired by a person acting in his @mmerbut on| A|IFMR
the company’s behalf, that would have the effeaediicing the net assets below the amount mentimngaint
(a).
3. For the purposes of paragraph 2:
(a) the term "distribution” referred to in poirteg and (b) of paragraph 2 shall include, in patéic, the payment | Reg.43(2) AIFMR
of dividends and of interest relating to shares;
(b) the provisions on capital reductions shall aygply on a reduction in the subscribed capit@,phrpose of Reg.43(3) AIFMR
which is to offset losses incurred or to includenswof money in a non-distributable reserve provithed,
following that operation, the amount of such resdés/mot more than 10 % of the reduced subscribpidat; and
(c) the restriction set out in point (c) of pargghn 2 shall be subject to points (b) to (h) of &eti20(1) of Reg.43(4)(b)
Directive 77/91/EEC. AIFMR
Chapter VI (rights of EU AlIFMs to market and man&d¢ AlFs in the Union)
Article 31 1. Member States shall ensure that an authoriseAIEM may market units or shares of any EU AlF tiat Regs 50 & 54
(Marketing in | manages to professional investors in the home Me@tate of the AIFM as soon as the conditions didin in AIEFMR and
the home this Article are met. amendments to
Member State Secondary
of the AIFM) legislation at paras
5&19 Sch.2
AIFMR

Where the EU AIF is a feeder AIF the right to n@rieferred to in the first subparagraph is sulfethe
condition that the master AIF is also an EU AIF ethis managed by an authorised EU AIFM.

Regs 50, 54(1) &
57(1) AIFMR

2. The AIFM shall submit a natification to the cpetent authorities of its home Member State ineespf each
EU AIF that it intends to market.

Reg.54(2) AIFMR

That notification shall comprise the documentatioi information set out in Annex lIl.

Reg.54(2) AIFMR

FCA form issued
under reg.54(2)
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AIFMR

3. Within 20 working days following receipt of araplete notification file pursuant to paragraplth2, competent
authorities of the home Member State of the AlFMIkimform the AIFM whether it may start marketitige AIF
identified in the notification referred to in paragh 2. The competent authorities of the home MeSkette of the
AIFM shall prevent the marketing of the AIF onlytlife AIFM’s management of the AIF does not or wik
comply with this Directive or the AIFM otherwise e®not or will not comply with this Directive. Ihe case of a
positive decision, the AIFM may start marketing &I€ in its home Member State from the date of the
notification by the competent authorities to thif¢et.

Reg.54(3) & (8)
AIFMR

In so far as they are different, the competertiaities of the home Member State of the AIFM shidb inform
the competent authorities of the AlF that the AlRMYy start marketing units or shares of the AlF.

Reg.54(5)(b)
AIFMR

4. In the event of a material change to any ofpduticulars communicated in accordance with paag2, the
AIFM shall give written notice of that change t@ tbompetent authorities of its home Member Stakeast 1
month before implementing the change as regardslaayges planned by the AIFM, or immediately aditer
unplanned change has occurred.

Reg.55(1) AIFMR

If, pursuant to a planned change, the AIFM’s mamnagnt of the AIF would no longer comply with thigdxtive
or the AIFM would otherwise no longer comply withig Directive, the relevant competent authoritieslls
inform the AIFM without undue delay that it is rtotimplement the change.

Reg.55(2) AIFMR

If a planned change is implemented notwithstanttiegfirst and second subparagraphs or if an unplduchange
has taken place pursuant to which the AIFM’s manage of the AIF no longer complies with this Direetor
the AIFM otherwise no longer complies with this &itive, the competent authorities of the home MerSivate
of the AIFM shall take all due measures in accocdanith Article 46, including, if necessary, thepeess
prohibition of marketing of the AlF.

Reg.55(3) & (4)
AIFMR

5. In order to ensure uniform conditions of apguiien of this Article, ESMA may develop draft imptenting
technical standards to determine:

No transposition required

(a) the form and content of a model for the ncdifion letter referred to in paragraph 2; and

No transposition required

(b) the form of the written notice referred toparagraph 4.

No transposition required

Power is conferred on the Commission to adopirtidementing technical standards referred to infitise

No transposition required
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subparagraph in accordance with Article 15 of Ragoih (EU) No 1095/2010.
6. Without prejudice to Article 43(1), Member $msshall require that AIFs managed and marketedlBYls be | Reg.46 AIFMR
marketed only to professional investors.
Article 32 1. Member States shall ensure that an authorisedIEM may market units or shares of an EU AIF that

(marketing in
other Member
States)

manages to professional investors in another Mei@tage than the home Member State of the AIFM a8 83
the conditions laid down in this Article are met.

Reg.49(a) AIFMR
and amendments t(
secondary
legislation at paras
5& 19 Sch.2
AIFMR

Where the EU AIF is a feeder AIF the right to netrieferred to in the first subparagraph is sutijethe
condition that the master AIF is also an EU AIF acthanaged by an authorised EU AIFM.

Regs 49 & 57(1)
AIFMR and para
20C(5)(b) FSMA
(inserted by para
34(14) Sch.1
AIFMR)

2. The AIFM shall submit a notification to the cpatent authorities of its home Member State ineespf each
EU AIF that it intends to market.

Para 20C(2) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)

That notification shall comprise the documentatioid information set out in Annex IV.

FCA rules made
under para 20C(2)
Sch.3 FSMA
(inserted by para
34(14) Sch.1
AIFMR)

SUP 13.5.2R(6) &
SUP 13 Annex 8BR

3. The competent authorities of the home MembaieSif the AIFM shall, no later than 20 working sayter the
date of receipt of the complete notification fildarred to in paragraph 2, transmit the completdication file to
the competent authorities of the Member States evités intended that the AIF be marketed. Suchdingssion
shall occur only if the AIFM’s management of the=Adomplies with and will continue to comply withigh

Para 20C(5)(a) &
(6) Sch.3 FSMA
(inserted by para

34(14) Sch.1

UNCLASSIFIED
59



UNCLASSIFIED

Article

Directive text

Transposition

L egidlation

FCA rules

Directive and if the AIFM otherwise complies withig Directive.

AIFMR)

The competent authorities of the home Member Sifatiee AIFM shall enclose a statement to the é¢ffieat the
AIFM concerned is authorised to manage AlFs wiffadicular investment strategy.

Para 20C(7) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)

4. Upon transmission of the notification file, tt@mpetent authorities of the home Member Statee@AIFM
shall, without delay, notify the AIFM about therismission. The AIFM may start marketing the AlRhe host
Member State of the AIFM as of the date of thatfiwation.

Para 20C(9) & (10)
Sch.3 FSMA
(inserted by para
34(14) Sch.1
AIFMR)

In so far as they are different, the competertiaities of the home Member State of the AIFM shidb inform
the competent authorities of the AlF that the AlRMy start marketing the units or shares of theiAlthe host
Member State of the AIFM.

Para 20C(8) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)

5. Arrangements referred to in point (h) of Anteéshall be subject to the laws and supervisiothefhost
Member State of the AIFM.

No transposition required

6. Member States shall ensure that the notifiodgtter by the AIFM referred to in paragraph 2 #mel statement
referred to in paragraph 3 are provided in a lagguaustomary in the sphere of international finance

No transposition required

Member States shall ensure that electronic trassaon and filing of the documents referred to irageaph 3 are
accepted by their competent authorities.

Para 20C(3) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)

7. In the event of a material change to any ofpidugiculars communicated in accordance with paaty?2, the
AIFM shall give written notice of that change t@ tbompetent authorities of its home Member Stakeast 1
month before implementing a planned change, or idiately after an unplanned change has occurred.

Reg.17A(3) — (5)
EPRR (inserted by
para 15(5) Sch.2
AIFMR)

If, pursuant to a planned change, the AIFM’s mamnagnt of the AlIF would no longer comply with thigéxtive

Reg.17A(6) EPRR
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or the AIFM would otherwise no longer comply withig Directive, the relevant competent authoritieslls (inserted by para
inform the AIFM without undue delay that it is rtotimplement the change. 15(5) Sch.2

AIFMR)
If a planned change is implemented notwithstanthedfirst and second subparagraphs or if an ungldchange | Reg.17A(7) EPRR
has taken place pursuant to which the AIFM’s maneege of the AIF would no longer comply with thisrBetive | (inserted by para
or the AIFM otherwise would no longer comply withig Directive, the competent authorities of the bom 15(5) Sch.2
Member State of the AIFM shall take all due measimeaccordance with Article 46, including, if nesary, the | AIFMR)
express prohibition of marketing of the AIF.
If the changes are acceptable because they daffeot the compliance of the AIFM’s managementhef AlF Reg.17A(8) EPRR
with this Directive, or the compliance by the AlRMEth this Directive otherwise, the competent auities of the | (inserted by para
home Member State of the AIFM shall, without delayporm the competent authorities of the host Mentitate | 15(5) Sch.2
of the AIFM of those changes. AIFMR)
8. In order to ensure uniform conditions of apgdiicn of this Article, ESMA may develop draft impienting No transposition required
technical standards to determine:
(a) the form and content of a model for the ncdifion letter referred to in paragraph 2; No transposition required
(b) the form and content of a model for the staetmeferred to in paragraph 3; No transposition required
(c) the form of the transmission referred to ingggaph 3; and No transposition required
(d) the form of the written notice referred toparagraph 7. No transposition required
Power is conferred on the Commission to adopirtigementing technical standards referred to infitisé No transposition required
subparagraph in accordance with Article 15 of Ragoih (EU) No 1095/2010.
9. Without prejudice to Article 43(1), Member &ftmshall require that the AlFs managed and markstele Reg.46 AIFMR
AIFM be marketed only to professional investors.

Article 33 1. Member States shall ensure that an authoriseAIEM may manage EU AlFs established in another dem

(Managing EU
AlFs
established in

State either directly or by establishing a brapebyided that the AIFM is authorised to manage thiae of AlF.

Sch. 3 FSMA (as

amended by para
34 Sch.1 AIFMR),
in particular paras
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other Member
States)

12-15and 19 &
20 Sch.3 FSMA

2. An AIFM intending to manage EU AlFs establislednother Member State for the first time shall
communicate the following information to the congrgtauthorities of its home Member State:

Paras 19(1), (2) &
(15) and 20(1) &
(6) Sch.3 FSMA

(a) the Member State in which it intends to manatfes directly or establish a branch;

SUP 13.5.1R, SUP
13.5.2R, SUP 13
Annex 1R & SUP
13 Annex 8AR

(b) a programme of operations stating in partictiia services which it intends to perform and tigimg the
AlFs it intends to manage.

SUP 13.5.1R, SUP
13.5.2R, SUP 13
Annex 1R & SUP

13 Annex 8AR
3. If the AIFM intends to establish a branchhials provide the following information in additido that referred | para 19(1), (2) &
to in paragraph 2: (15) Sch.3 FSMA
(a) the organisational structure of the branch; SUP 13.5.1R &

SUP 13 Annex 1R

(b) the address in the home Member State of tiefidim which documents may be obtained;

SUP 13.5.1R &
SUP 13 Annex 1R

(c) the names and contact details of the perssponsible for the management of the branch.

SUP 13.5.1R &
SUP 13 Annex 1R

4. The competent authorities of the home MembateSif the AIFM shall, within 1 month of receivitige
complete documentation in accordance with paragagphwithin 2 months of receiving the complete
documentation in accordance with paragraph 3, nérthe complete documentation to the competentaities
of the host Member State of the AIFM. Such transiais shall occur only if the AIFM’s management loé tAIF
complies, and will continue to comply, with thisrBgtive and the AIFM otherwise complies with thiseative.

Paras 19(7BA) &
(7BB) and 20(3D)
& (3E) Sch.3
FSMA (inserted by
para 34(11) & (12)
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Sch.1 AIFMR)

The competent authorities of the home Member Siitiee AIFM shall enclose a statement to the é¢ffieat the
AIFM concerned is authorised by them.

Paras 19(7BB) and
20(3D) Sch.3
FSMA

The competent authorities of the home Member Siftiee AIFM shall immediately notify the AIFM abbthe
transmission.

Paras 19(7BB) and
20(3D) Sch.3
FSMA

Upon receipt of the transmission notification KIEM may start to provide its services in its hbstmber State.

Para 19(1) & 20(1)
Sch.3 FSMA

5. The host Member State of the AIFM shall notasg any additional requirements on the AIFM coneerin
respect of the matters covered by this Directive.

No transposition required

6. In the event of a change to any of the inforomatommunicated in accordance with paragraph &, @here
relevant, paragraph 3, an AIFM shall give writtentice of that change to the competent authoritféssdome
Member State at least 1 month before implementiagned changes, or immediately after an unplanhadge
has occurred.

Reg.17A(1), (2),
(4) & (5) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

If, pursuant to a planned change, the AIFM’s mamnagnt of the AIF would no longer comply with thigdxtive
or the AIFM would otherwise no longer comply withig Directive, the competent authorities of the bom
Member State of the AIFM shall inform the AIFM witht undue delay that it is not to implement thengea

Reg.17A(6) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

If a planned change is implemented notwithstanttiedfirst and second subparagraphs or if an unpldwchange
has taken place pursuant to which the AIFM’s manage of the AIF would no longer comply with thisrBétive
or the AIFM otherwise would no longer comply withig Directive, the competent authorities of the Bom
Member State of the AIFM shall take all due measimeaccordance with Article 46.

Reg.17A(7) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

If the changes are acceptable because they daffeot the compliance of the AIFM’s managementhef AlF
with this Directive, or the compliance by the AlRMith this Directive otherwise, the competent auities of the
home Member State of the AIFM shall, without undieday, inform the competent authorities of the hsmber

Reg.17A(8) EPRR
(inserted by para
14(5) Sch.2
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States of the AIFM of those changes.

AIFMR)

7. In order to ensure consistent harmonisatiahisfArticle, ESMA may develop draft regulatory tedcal
standards to specify the information to be notifiredccordance with paragraphs 2 and 3.

No transposition required

Power is delegated to the Commission to adoptethelatory technical standards referred to in s f
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.

No transposition required

8. In order to ensure uniform conditions of apgdiicn of this Article, ESMA may develop draft impienting
technical standards to establish standard form¥ltges and procedures for the transmission ofrimédion in
accordance with paragraphs 2 and 3.

No transposition required

Power is conferred on the Commission to adopirtidementing technical standards referred to infitise

subparagraph in accordance with Article 15 of Ragoih (EU) No 1095/2010.

No transposition required

Chapter VII (specific rules in relation to thirdwmries)

Article 34 (EU
AIFMs which
manage non-
EU AIFs not
marketed in
Member
States)

1. Member States shall ensure that an authorisedIEM may manage non-EU AlFs which are not markeéted
the Union provided that:

Reg.33 AIFMR

(a) the AIFM complies with all the requirementsabdished in this Directive except for Article 2ada22 in
respect of those AlFs; and

AIFMR generally;
particularly
reg.29(1) AIFMR

(b) appropriate cooperation arrangements aresicepbetween the competent authorities of the hoemihér
State of the AIFM and the supervisory authoritiethe third country where the non-EU AIF is estabéd in
order to ensure at least an efficient exchangafofination that allows competent authorities of lloene Member
State of the AIFM to carry out their duties in amtance with this Directive.

Reg.33 AIFMR

2. The Commission shall adopt, by means of deéebactts in accordance with Article 56 and subjethé
conditions of Articles 57 and 58, measures regarthie cooperation arrangements referred to in papagl in
order to design a common framework to facilitai ¢lstablishment of those cooperation arrangemattighird

No transposition required
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countries.
3. In order to ensure uniform application of tAisicle, ESMA shall develop guidelines to determthe No transposition required
conditions of application of the measures adoptethe Commission regarding the cooperation arramggsn
referred to in paragraph 1.
Article 35 1. Member States shall ensure that an authorisedIEM may market to professional investors in theidh Regs 49 & 50
(Marketing units or shares of non-EU AlFs it manages and ofédder AlFs that do not fulfil the requirementtereed to in | AIFMR (as
with a passpor{ the second subparagraph of Article 31(1) as sodheasonditions laid down in this Article are met. amended by para
of a non-EU 2(10)&(11) Sch.1
AIF managed AIFM(A)R) and
by an EU amendments to
AIFM) secondary
legislation at paras
5& 19 Sch.2
AIFMR

2. AIFMs shall comply with all the requirementsadsished in this Directive, with the exceptionGifapter VI. In
addition the following conditions shall be met:

Reg 54(8)&(9)
AIFMR (para (9)
inserted by para
2(12)(b) Sch.1
AIFM(A)R

(a) appropriate cooperation arrangements must pace between the competent authorities of timeehilember
State of the AIFM and the supervisory authoritiethe third country where the non-EU AIF is estabéd in
order to ensure at least an efficient exchangafofmation, taking into account Article 50(4), ttzdiows the
competent authorities to carry out their dutieaénordance with this Directive;

Reg 54(9)(a)
AIFMR (inserted
by para 2(12)(b)
Sch.1 AIFM(A)R)

(b) the third country where the non-EU AIF is &dished is not listed as a Non-Cooperative Couatny Territory
by FATF;

Reg 54(9)(b)
AIFMR (inserted
by para 2(12)(b)
Sch.1 AIFM(A)R)

(c) the third country where the non-EU AIF is &dithed has signed an agreement with the home Me8taée of
the authorised AIFM and with each other MembereSiatwvhich the units or shares of the non-EU AIE ar

Reg.54(9)(c)
AIFMR (inserted
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intended to be marketed, which fully complies with standards laid down in Article 26 of the OECDddl Tax | by para 2(12)(b)

Convention on Income and on Capital and ensuregfactive exchange of information in tax matteng|luding
any multilateral tax agreements.

Sch.1 AIFM(A)R)

Where a competent authority of another MemberStetagrees with the assessment made on the ajmplica
points (a) and (b) of the first subparagraph bydhmpetent authorities of the home Member StateeAIFM,
the competent authorities concerned may refer tgemto the ESMA which may act in accordance wigh
powers conferred on it under Article 19 of Reguiat{EU) No 1095/2010.

No transposition required

3. If an AIFM intends to market units or sharesiof-EU AlFs in its home Member State, the AIFMIssabmit
a notification to the competent authorities oftitsne Member State in respect of each non-EU AlFithatends
to market.

Regs 50 and
54(1)&(2) AIFMR
(as amended by
para 2(12)(a) Sch.1]
AIFM(A)R)

That notification shall comprise the documentationd information set out in Annex IIl.

TBC

4. No later than 20 working days after receipa @bmplete notification pursuant to paragraph & cthmpetent
authorities of the home Member State of the AlFMlkimform the AIFM whether it may start marketitige AIF
identified in the notification referred to in paragh 3 in its territory. The competent authoritéshe home
Member State of the AIFM shall prevent the marlgtifithe AIF only if the AIFM’s management of théFA
does not or will not comply with this Directive tire AIFM otherwise does not or will not comply withis
Directive. In the case of a positive decision, MflEM may start marketing the AIF in its home MemlState as of
the date of the notification by the competent arities to that effect.

Reg.54(3)&(8)
AIFMR

The competent authorities of the home Member Siftiee AIFM shall also inform ESMA that the AIFMan
start marketing the units or shares of the Alfhimthome Member State of the AIFM.

Reg.8A(8)(a)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)

5. If an AIFM intends to market units or sharemoh-EU AlFs in a Member State other than its hdweenber
State, the AIFM shall submit a notification to t@mpetent authorities of its home Member Statespect of
each non-EU AIF that it intends to market.

Para 20C(2) Sch 3
FSMA (para 20C
being inserted by
para 34(14) Sch 1
AIFMR and
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amended by para
1(5)(g) Sch.1
AIFM(A)R)
That notification shall comprise the documentationd information set out in Annex IV. TBC
6. The competent authorities of the home MembateSif the AIFM shall, no later than 20 working siajter the | para 20C(5)&(6)
date of receipt of the complete notification fitdarred to in paragraph 5, transmit that completdication file to | Sch.3 ESMA
the competent authorities of the Member State wiier@\IF is intended to be marketed. Such transonssill (inserted by para
occur only if the AIFM’s management of the AIF cdiep and will continue to comply with this Directivand 34(14) Sch.1
that the AIFM otherwise complies with this Direaiv AIEMR and
amended by para
1(5)(g) Sch.1
AIFM(A)R)
The competent authorities of the home Member Sthtiee AIFM shall enclose a statement to the effieat the | para 20C(7) Sch.3
AIFM concerned is authorised to manage AlFs wigiagicular investment strategy. FSMA (inserted by
para 34(14) Sch.1
AIFMR)
7. Upon transmission of the notification file, th@mpetent authorities of the home Member StatheoAIFM Para 20C(9) & (10)
shall, without delay, notify the AIFM about therisaission. The AIFM may start marketing the AlRtie Sch.3 FSMA
relevant host Member States of the AIFM as of thie af that notification by the competent authesiti (inserted by para
34(14) Sch.1
AIFMR)
The competent authorities of the home Member Siftiee AIFM shall also inform ESMA that the AIFMan Reg.8A(8)(a)
start marketing the units or shares of the AlFhimtost Member States of the AIFM. AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)
8. Arrangements referred to in point (h) of Anteéxshall be subject to the laws and supervisiothefhost TBC

Member States of the AIFM.
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9. Member States shall ensure that the notifiodgtter of the AIFM referred to in paragraph 5 dimel statement
referred to in paragraph 6 are provided in a lagguaustomary in the sphere of international finance

No transposition required

Member States shall ensure that electronic tresson and filing of the documents referred to iragsaph 6 are
accepted by their competent authorities.

Para 20C(3) Sch.3
FSMA (inserted by
para 34(14) Sch.1
of AIFMR

10. In the event of a material change to any efgarticulars communicated in accordance with papig3 or 5,
the AIFM shall give written notice of that changethhe competent authorities of its home MembereStitleast 1
month before implementing a planned change, or idiately after an unplanned change has occurred.

Reg 55(1) AIFMR
& reg.17A(3)-(5)
EPRR (inserted by
para 14(5) Sch.2
AIFMR)

If pursuant to a planned change, the AIFM’s manag# of the AIF would no longer comply with thisrBétive
or the AIFM would no longer comply with this Diréat, the competent authorities of the home MembeteSf
the AIFM shall inform the AIFM without undue del#tyat it is not to implement the change.

Reg 55(2) AIFMR
& reg.17A(6)
EPRR (inserted by
para 14(5) Sch.2
AIFMR)

If a planned change is implemented notwithstantiedfirst and second subparagraphs, or if an nmgld change
has taken place pursuant to which the AIFM’s manage of the AIF would no longer comply with thisrBétive
or the AIFM otherwise would no longer comply withig Directive, the competent authorities of the bom
Member State of the AIFM shall take all due measimeaccordance with Article 46, including, if nesary, the
express prohibition of marketing of the AIF.

Regs 55(3) and (4)
of AIFMR &
reg.17A(7) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

If the changes are acceptable because they daffeot the compliance of the AIFM’s managementhef AlF
with this Directive, or the compliance by the AlRMth this Directive otherwise, the competent auities of the
home Member State of the AIFM shall, without delajorm ESMA in so far as the changes concern the
termination of the marketing of certain AlFs or didehal AlFs marketed and, if applicable, the cotepe
authorities of the host Member States of the AIFNthose changes.

Reg 8A(8)(b)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)&
reg.17A(8) EPRR
(inserted by para
14(5) Sch.2
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AIFMR)

11. The Commission shall adopt, by means of dételgacts in accordance with Article 56 and subjethe
conditions of Articles 57 and 58, measures regarthie cooperation arrangements referred to in gajnof
paragraph 2 in order to design a common framewmfadilitate the establishment of those cooperation
arrangements with third countries.

No transposition required

12. In order to ensure uniform application of tAiticle, ESMA may develop guidelines to determihe
conditions of application of the measures adoptethe Commission regarding the cooperation arraeggsn
referred to in point (a) of paragraph 2.

No transposition required

13. ESMA shall develop draft regulatory technistaindards to determine the minimum content of tugperation
arrangements referred to in point (a) of paragaph as to ensure that both the competent aut®ofithe home
and the host Member States receive sufficient métion in order to be able to exercise their sugery and
investigatory powers under this Directive.

No transposition required

Power is delegated to the Commission to adoptethelatory technical standards referred to in s f
subparagraph in accordance with Article 10 to 1Redulation (EU) No 1095/2010.

No transposition required

14. In order to ensure consistent harmonisatiahisfArticle, ESMA shall develop draft regulatdechnical
standards to specify the procedures for coordinatitd exchange of information between the competathiority
of the home Member State and the competent au#®df the host Member States of the AIFM.

No transposition required

Power is delegated to the Commission to adoptethelatory technical standards referred to in s f
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.

No transposition required

15. In case a competent authority rejects a reqoaexchange information in accordance with thrgulatory
technical standards referred to in paragraph Bctimpetent authorities concerned may refer théemiat
ESMA, which may act in accordance with the powensferred on it under Article 19 of Regulation (ENQ
1095/2010.

No transposition required

16. In order to ensure uniform conditions of aggtiion of this Article, ESMA may develop draft irephenting
technical standards to determine:

No transposition required

(a) the form and content of a model for the ncdifion letter referred to in paragraph 3;

No transposition required

(b) the form and content of a model for the netéifion letter referred to in paragraph 5;

No transposition required
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(c) the form and content of a model for the statetmeferred to in paragraph 6; No transposition required
(d) the form of the transmission referred to ingogaph 6; No transposition required
(e) the form of the written notice referred toparagraph 10. No transposition required
Power is conferred on the Commission to adopirtidementing technical standards referred to infitisé No transposition required
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.
17. Without prejudice to Article 43(1), Member @ shall require that the AlIFs managed and matkete¢he Reg.46 AIFMR
AIFM be marketed only to professional investors.

Article 36 1. Without prejudice to Article 35, Member Stateaynallow an authorised EU AIFM to market to profesal Regs 50 & 57

(marketing investors, in their territory only, units or shagsion-EU AlFs it manages and of EU feeder AlFat tio not AIEFMR

without a fulfil the requirements referred to in the seconbaragraph of Article 31(1), provided that:

passport of

non-EU AlFs

managed by ar

EU AIFM)

(a) the AIFM complies with all the requirementsaddished in this Directive with the exception aftidle 21.
That AIFM shall however ensure that one or mordétieatare appointed to carry out the duties reetoein
Article 21(7), (8) and (9). The AIFM shall not perf those functions. The AIFM shall provide its snpsory
authorities with information about the identitythbse entities responsible for carrying out theeduteferred to in
Article 21(7), (8) and (9);

Regs 50 & 57(4)(a)
& (5) AIFMR

(b) appropriate cooperation arrangements for thipgse of systemic risk oversight and in line viitternational
standards are in place between the competent #&ighaf the home Member State of the AIFM and the
supervisory authorities of the third country whtfre non-EU AIF is established in order to ensureféinient
exchange of information that allows the competemiharities of the home Member State of the AIFM#&ory out
their duties in accordance with this Directive;

Regs 50 & 57(4)(b)
AIFMR

(c) the third country where the non-EU AIF is bsighed is not listed as a Non-Cooperative Couatry Territory
by FATF.

Regs 50 & 57(4)(c)
AIFMR
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2. Member States may impose stricter rules oAth@&1 in respect of the marketing of units or shanéson-EU No transposition required
AlFs to investors in their territory for the purmosf this Article.
3. The Commission shall adopt, by means of dedebatts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures regarthie cooperation arrangements referred to in paphgl in
order to design a common framework to facilitai ¢lstablishment of those cooperation arrangemattighird
countries.
4. In order to ensure uniform application of tAisicle, ESMA shall develop guidelines to determthe No transposition required
conditions of application of the measures adoptethe Commission regarding the cooperation arraeggsn
referred to in paragraph 1.

Article 37 1. Member States shall require that non-EU AlFMsrniding to manage EU AlFs and/or to market AlIFsagad | s 19 FSMA,

(authorisation | by them in the Union in accordance with Article @40 acquire prior authorisation by the compegenhorities | art.517C&51ZF

of non-EU of their Member State of reference in accordandh this Article. and Sch.8 RAO

AIFMs) (inserted by para

1(12) Sch.2
AIFMR, as
amended by
reg.81(2)&(3)
AIFMR)

2. A non-EU AIFM intending to obtain prior authsaition as referred to in paragraph 1 shall comjitly this
Directive, with the exception of Chapter VI. If atalthe extent that compliance with a provisionhi$ Directive
is incompatible with compliance with the law to whithe non-EU AIFM and/or the non-EU AlIF marketadhie
Union is subject, there shall be no obligation lo& AIFM to comply with that provision of this Dirtbee if it can
demonstrate that:

Regs 5(3)(b) and
5A(4) AIFMR
(reg.5A inserted by
para 2(5) Sch.1
AIFM(A)R)

TBC (on an
ongoing basis —
HMT regulations
deal with the
position at the point
of application)

(a) it is impossible to combine such compliancthwbmpliance with a mandatory provision in the tavwvhich
the non-EU AIFM and/or the non-EU AIF marketedhe Union is subject;

Reg 5A(4)(a)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

TBC (on an
ongoing basis —
HMT regulations
deal with the
position at the point
of application)
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(b) the law to which the non-EU AIFM and/or thenABU AIF is subject provides for an equivalent riaé/ing Reg 5A(4)(b) TBC (on an

the same regulatory purpose and offering the same bf protection to the investors of the relevali; and

AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

ongoing basis —
HMT regulations
deal with the
position at the point
of application)

(c) the non-EU AIFM and/or the non-EU AlF compligih the equivalent rule referred to in point (b).

Reg 5A(4)(c)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

TBC (on an
ongoing basis —
HMT regulations

deal with the
position at the point
of application)

3. A non-EU AIFM intending to obtain prior authsaition as referred to in paragraph 1 shall haegal |
representative established in its Member Statefefence. The legal representative shall be theacbpoint of
the AIFM in the Union and any official corresponderbetween the competent authorities and the AIRM a
between the EU investors of the relevant AIF amdAHM as set out in this Directive shall take @alrough
that legal representative. The legal representatiadl perform the compliance function relatingtie
management and marketing activities performed byAirM under this Directive together with the AIFM.

Reg 5A(3)(b)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

TBC (on an
ongoing basis —
HMT regulations

deal with the
position at the point
of application)

4. The Member State of reference of a non-EU AKHdIl be determined as follows:

No transposition required

(a) if the non-EU AIFM intends to manage only @ig AlF, or several EU AlFs established in the saneenber
State, and does not intend to market any AlF ilatance with Article 39 or 40 in the Union, the rmMember
State of that or those AlFs is deemed to be the begrState of reference and the competent authodfi¢his
Member State will be competent for the authorisafioocedure and for the supervision of the AIFM;

No transposition required

(b) if the non-EU AIFM intends to manage severd| AFs established in different Member States amelschot
intend to market any AlF in accordance with Arti8 or 40 in the Union, the Member State of refeeeis
either:

No transposition required

(i) the Member State where most of the AlFs ateldished; or

No transposition required
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(i) the Member State where the largest amoumtssets is being managed;

No transposition required

(c) if the non-EU AIFM intends to market only oB& AIF in only one Member State, the Member Stdte o
reference is determined as follows:

No transposition required

(i) if the AIF is authorised or registered in aidiger State, the home Member State of the AlF oMéamber
State where the AIFM intends to market the AlF;

No transposition required

(ii) if the AIF is not authorised or registeredarMember State, the Member State where the AlREhits to
market the AlF;

No transposition required

(d) if the non-EU AIFM intends to market only onen-EU AIF in only one Member State, the MembeteStd
reference is that Member State;

No transposition required

(e) if the non-EU AIFM intends to market only oB& AlF, but in different Member States, the MemBeate of
reference is determined as follows:

No transposition required

(i) if the AIF is authorised or registered in a idiger State, the home Member State of the AIF oradriiee
Member States where the AIFM intends to developatiffe marketing; or

No transposition required

(ii) if the AIF is not authorised or registeredarMember State, one of the Member States wherAl#Md intends
to develop effective marketing;

No transposition required

(f) if the non-EU AIFM intends to market only onen-EU AlIF, but in different Member States, the M@mmnState
of reference is one of those Member States;

No transposition required

(g) if the non-EU AIFM intends to market severél BIFs in the Union, the Member State of refereisce
determined as follows:

No transposition required

(i) in so far as those AlFs are all registereduathorised in the same Member State, the home Me8th&e of
those AlFs or the Member State where the AIFM id&eto develop effective marketing for most of tha$es;

No transposition required

(i) in so far as those AlFs are not all registtoe authorised in the same Member State, the MeBiate where
the AIFM intends to develop effective marketing foost of those AlFs;

No transposition required

(h) if the non-EU AIFM intends to market sever&l Bnd non-EU AlFs, or several non-EU AlFs in thadsnthe
Member State of reference is the Member State wihéreends to develop effective marketing for mokthose

AlFs.

No transposition required
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In accordance with the criteria set out in po(ibis (c)(i), (e), (f), and (g)(i) of the first suapgraph, more than
one Member State of reference is possible. In sasks, Member States shall require that the noAJEWI
intending to manage EU AlFs without marketing themd/or market AlFs managed by it in the Union in
accordance with Article 39 or 40 submit a requeshe competent authorities of all of the Membext&t that are
possible Member States of reference in accordatitbetive criteria set out in those points, to defesnits
Member State of reference from among them. Thoegetent authorities shall jointly decide the MemB&ate
of reference for the non-EU AIFM, within 1 monthreteipt of such request. The competent authotidgise
Member State that is appointed as Member Statefefence shall, without undue delay, inform the-&th
AIFM of that appointment. If the non-EU AIFM is nduly informed of the decision made by the relevant
competent authorities within 7 days of the decisioif the relevant competent authorities havematle a
decision within the 1-month period, the non-EU AlMy itself choose its Member State of referencetan
the criteria set out in this paragraph.

Reg. 5A(1)&(2)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R). Also
Implementing
Regulation (EU)
No. 448/2013.

The AIFM shall be able to prove its intention ®vdlop effective marketing in a particular Memb#ats by
disclosure of its marketing strategy to the compiedeithorities of the Member State indicated by it.

No transposition required due to
Implementing Regulation (EU) No.
448/2013

5. Member States shall require that a non-EU AlRtdnding to manage EU AlFs without marketing themd/or
to market AlFs managed by it in the Union in acemce with Article 39 or 40 submit a request fohauisation
to its Member State of reference.

s.19 FSMA,
art.51ZC&51ZF
and Sch.8 RAO
(inserted by para
1(12) Sch.2
AIFMR, as
amended by
reg.81(2)&(3)
AIFMR)

After receiving the application for authorisatidtine competent authorities shall assess whethetatemination
by the AIFM as regards its Member State of refeeezmmplies with the criteria laid down in paragrdplif the
competent authorities consider that this is notctige, they shall refuse the authorisation reqpfabe non-EU
AIFM explaining the reasons for their refusal.Hetcompetent authorities consider that the cri@frjgaragraph 4
have been complied with, they shall notify ESMAquesting advice on their assessment. In theirioatibn to
ESMA, the competent authorities shall provide EStigh the justification by the AIFM of its assessrhen
regarding the Member State of reference and witirimation on the marketing strategy of the AIFM.

Reg.5A(3)(a)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R) &
reg.8A(3) AIFMR
(inserted by para
2(6) Sch.1
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AIFM(A)R)

Within 1 month of having received the notificaticeferred to in the second subparagraph, ESMA #&wle
advice to the relevant competent authorities abmit assessment on the Member State of referance i
accordance with the criteria set out in paragragBSMA shall issue a negative advice only if it sidiers that the
criteria set out in paragraph 4 have not been ciechplith.

No transposition required

The term referred to in Article 8(5) shall be sersgled during ESMA's deliberation in accordance ik
paragraph.

Reg 5A(5) AIFMR
(inserted by para
2(5) Sch.1
AIFM(A)R)

If the competent authorities propose to grant@ightion contrary to ESMA's advice referred tdhie third
subparagraph they shall inform ESMA, stating theisons. ESMA shall publish the fact that the cdenge
authorities do not comply or intend to comply witthadvice. ESMA may also decide, on a case-by-basts, to
publish the reasons provided by the competent aitidfor not complying with that advice. The costent
authorities shall receive advance notice about ayghblication.

Reg. 5A(8)(a)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

If the competent authorities propose to grant@ightion contrary to ESMA's advice referred tdhie third
subparagraph and the AIFM intends to market umithares of AIFs managed by it in Member Statesrdtian
the Member State of reference, the competent atifroof the Member State of reference shall at$orim the
competent authorities of those Member States tlfiestading their reasons. In so far as applicatke competent
authorities of the Member State of reference siiath inform the competent authorities of the honesrier
States of the AlFs managed by the AIFM thereofjrgiaheir reasons.

Reg.5A(8)(b) and
(c) AIFMR
(inserted by rpara
2(5) Sch.1
AIFM(A)R)

6. Where a competent authority of a Member Stesegees with the determination of the Member Sifte
reference by the AIFM, the competent authoritiesceoned may refer the matter to the ESMA which aztyin
accordance with the powers conferred on it undéclarl9 of Regulation (EU) No 1095/2010.

No transposition required

7. Without prejudice to paragraph 8, no authoieseshall be granted unless the following additiamnditions
are met:

Reg.5A(3) AIFMR
(inserted by para
2(5) Sch.1
AIFM(A)R)

(a) the Member State of reference is indicatethbyAIFM in accordance with the criteria set ouparagraph 4
and supported by the disclosure of the marketiragesiy, and the procedure set out in paragrapls béan

Reg.5A(3)(a)
AIFMR (inserted
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followed by the relevant competent authorities;

by para 2(5) Sch.1
AIFM(A)R) and
reg.8A(3)&(4)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)

(b) the AIFM has appointed a legal representagstablished in the Member State of reference;

Reg.5A(3)(b)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

(c) the legal representative shall, together WithAIFM, be the contact person of the non-EU Alfevithe
investors of the relevant AlFs, for ESMA and foe tompetent authorities as regards the activities/hich the
AIFM is authorised in the Union and shall at ldastsufficiently equipped to perform the compliaficection
pursuant to this Directive;

Reg.5A(3)(b)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

(d) appropriate cooperation arrangements aresicepbetween the competent authorities of the MeBtse of
reference, the competent authorities of the homebéz State of the EU AlFs concerned and the supanyi
authorities of the third country where the non-ELFM is established in order to ensure at leastffcient
exchange of information that allows the competerharities to carry out their duties in accordandt this
Directive;

Reg.5A(3)(c)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

(e) the third country where the non-EU AIFM isaddished is not listed as a Non-Cooperative Coustiy
Territory by FATF;

Reg.5A(3)(d)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

(f) the third country where the non-EU AIFM is &slished has signed an agreement with the Memiage 6t
reference, which fully complies with the standdedd down in Article 26 of the OECD Model Tax Com¢i®n on
Income and on Capital and ensures an effectiveaggaof information in tax matters, including anyltitateral
tax agreements;

Reg.5A(3)(e)
AIFMR (inserted
by para 2(5) Sch.1
AIFM(A)R)

(g) the effective exercise by the competent aitiesrof their supervisory functions under this&itive is neither
prevented by the laws, regulations or administeagikovisions of a third country governing the AlFMr by

Reg.5A(3)(f)
AIFMR (inserted
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limitations in the supervisory and investigatoryygos of that third country’s supervisory authostie

by para 2(5) Sch.1

AIFM(A)R)

Where a competent authority of another MembeleStestagrees with the assessment made on the djpiich
points (a) to (e) and (g) of this paragraph bydatmpetent authorities of the Member State of refezef the
AIFM, the competent authorities concerned may réfermatter to the ESMA, which may act in accor@éanith
the powers conferred on it under Article 19 of Ratian (EU) No 1095/2010.

No transposition required

Where a competent authority of an EU AlF doesambér into the required cooperation arrangemensgtasut in
point (d) of the first subparagraph within a reagaa period of time, the competent authoritieshef Member
State of reference may refer the matter to the EStWieh may act in accordance with the powers coeateon it
under Article 19 of Regulation (EU) No 1095/2010.

No transposition required

8. The authorisation shall be given in accordawitie Chapter Il which shall apply mutatis mutansiiject to the
following criteria:

Reg.5 AIFMR (as TBC

amended by para

2(4) Sch.1
AIFM(A)R)

(a) the information referred to in Article 7(2)adhbe supplemented by:

TBC

(i) a justification by the AIFM of its assessmeagarding the Member State of reference in accaalath the
criteria set out in paragraph 4 with informationtha marketing strategy;

TBC

(ii) a list of the provisions of this Directivefavhich compliance by the AIFM is impossible as @iiance by the
AIFM with those provisions is, in accordance witlirggraph 2, incompatible with compliance with a daaory
provision in the law to which the non-EU AIFM ortihon-EU AIF marketed in the Union is subject;

TBC

(i) written evidence based on the regulatonht@cal standards developed by ESMA that the reletrard
country law provides for a rule equivalent to tmeyisions for which compliance is impossible, whiwds the
same regulatory purpose and offers the same Iéyebtection to the investors of the relevant A#sl that the
AIFM complies with that equivalent rule; such weittevidence being supported by a legal opiniorhen t
existence of the relevant incompatible mandatooyigion in the law of the third country and incladia
description of the regulatory purpose and the eatfithe investor protection pursued by it; and

TBC

(iv) the name of the legal representative of thEM\and the place where it is established;

TBC
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(b) the information referred to in Article 7(3) ynke limited to the EU AlFs the AIFM intends to nage and to
those AIFs managed by the AIFM that it intends #rket in the Union with a passport;

TBC

(c) point (a) of Article 8(1) shall be without fudice to paragraph 2 of this Article;

Reg.5A(4) AIFMR
(inserted by para
2(5) Sch.1
AIFM(A)R)

(d) point (e) of Article 8(1) shall not apply;

Para 2B Sch.6
FSMA (amended
by para 1(6) Sch.1
AIFM(A)R)

(e) the second subparagraph of Article 8(5) dimllead as including a reference to "the infornmateferred to in
point (a) of Article 37(8)".

Reg.5A(6) AIFMR
(inserted by para
2(5) Sch.1
AIFM(A)R)

Where a competent authority of another MemberStetagrees with the authorisation granted by dmepetent
authorities of the Member State of reference ofAHe&M, the competent authorities concerned mayrrefe
matter to the ESMA which may act in accordance withpowers conferred on it under Article 19 of Ragjon
(EU) No 1095/2010.

No transposition required

9. In case the competent authorities of the Merthate of reference consider that the AIFM may osly
paragraph 2 to be exempted from compliance wittazeprovisions of this Directive, they shall, wotht undue
delay, notify ESMA thereof. They shall support thgsessment by the information provided by the AIRM
accordance with points (a)(ii) and (iii) of paragine8.

Reg.8A(5)&(6)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)

Within 1 month of receipt of the notification refed to in the first subparagraph, ESMA shall isadeice to the
competent authorities about the application ofekemption for compliance with this Directive causgtthe
incompatibility in accordance with paragraph 2. Hadeice may, in particular, address whether thelitimms for
such exemption appear to be met based on the iafammprovided by the AIFM in accordance with pei(a)(ii)
and (iii) of paragraph 8 and on the regulatory técdl standards on equivalence. ESMA shall sedduiiol a
common European supervisory culture and consistgrgrvisory practices and ensure consistent apipesac
among competent authorities in relation to the igppbn of this paragraph.

No transposition required
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The term referred to in Article 8(5) shall be sersgled during the ESMA review in accordance with thi
paragraph.

Reg.5A(5) AIFMR
(inserted by para
2(5) Sch.1
AIFM(A)R)

If the competent authorities of the Member Stdteeference propose to grant authorisation cont@iSMA's
advice referred to in the second subparagraphghaly inform ESMA, stating their reasons.

Reg 8A(7)(a)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)

ESMA shall publish the fact that the competenhatrities do not comply or intend to comply with tlaavice.
ESMA may also decide, on a case-by-case basisitiish the reasons provided by the competent aitigre>for
not complying with that advice. The competent atities concerned shall receive advance notice ofi su
publication.

No transposition required

If the competent authorities propose to grant@ightion contrary to the ESMA advice referredrtdhe second
subparagraph and the AIFM intends to market umithares of AIFs managed by it in Member Statesrdtian
the Member State of reference, the competent atifsoof the Member State of reference shall at$orim the
competent authorities of those Member States tliestading their reasons.

Reg.8A(7)(b)
AIFMR (inserted
by para 2(6)
Sch.1AIFM(A)R)

Where a competent authority of another MembeleStestagrees with the assessment made on the djgpiica
this paragraph by the competent authorities oMbenber State of reference of the AIFM, the competen
authorities concerned may refer the matter to tBBIE& which may act in accordance with the powersfewad
on it under Article 19 of Regulation (EU) No 109612.

No transposition required

10. The competent authorities of the Member Siateference shall, without undue delay, inform ESbf the
outcome of the initial authorisation process, atamyt changes in the authorisation of the AIFM amg a
withdrawal of authorisation.

Reg.8A(1)(a)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)

The competent authorities shall inform ESMA ahibiet applications for authorisation that they hajeated,
providing data about the AIFM having asked for auigation and the reasons for the rejection.

Reg.8A(1)(b)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)

UNCLASSIFIED
79




UNCLASSIFIED

Article

Directive text

Transposition

L egidlation

FCA rules

ESMA shall keep a central register of those datach shall be at the disposal of competent autiestion
request.

No transposition required

Competent authorities shall treat this informatsnconfidential.

s.348 FSMA

11. The determination of the Member State of exfee shall not be affected by the further busidesglopment
of the AIFM in the Union. However, where the AIFManges its marketing strategy within 2 years oiitsal
authorisation, and that change would have affeittedletermination of the Member State of referehtiee
modified marketing strategy had been the initiatkating strategy, the AIFM shall notify the compte
authorities of the original Member State of refeef the change before implementing it and indidat Member,
State of reference in accordance with the criteeteout in paragraph 4 and based on the new syrateg AIFM
shall justify its assessment by disclosing its mearketing strategy to its original Member Stateeférence. At
the same time the AIFM shall provide informationitsnlegal representative, including its name dredglace
where it is established. The legal representatiadl be established in the new Member State ofeefee.

TBC

The original Member State of reference shall assd®ther the determination of the AIFM in accoawith the
first subparagraph is correct and shall notify ESMéreof.

Reg.8(3)(b) &
(4)(a) AIFMR (as
substituted by para
2(6) Sch.1
AIFM(A)R)

ESMA shall issue advice on the assessment matieelgompetent authorities.

No transposition required

In their notification to ESMA, the competent autties shall provide the AIFM’s justification ofsitassessment
regarding the Member State of reference and infaoman the AIFM’s new marketing strategy.

Reg.8(4)(b) AIFMR
(as substituted by
para 2(6) Sch.1
AIFM(A)R)

Within 1 month of receipt of the notification refed to in the second subparagraph, ESMA shalkissivice to
the relevant competent authorities about theirssssent. ESMA shall issue a negative advice onlyravtie
considers that the criteria set out in paragrapbve not been complied with.

No transposition required

After receipt of ESMA’s advice in accordance wiitie third subparagraph, the competent authorifiéiseo
original Member State of reference shall inform tioe-EU AIFM, its original legal representative da8MA of

their decision.

Reg.8(5) AIFMR
(as substituted by
para 2(6) Sch.1
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AIFM(A)R)
Where the competent authorities of the originahMer State of reference agree with the assessnatet by the | Re.8(6),(7)&(9)
AIFM, they shall also inform the competent authiestof the new Member State of reference of thegbaThe | AIFMR (as
original Member State of reference shall, withontlue delay, transfer a copy of the authorisatiahtas substituted by para
supervision file relating to the AIFM to the new Mber State of reference. From the date of transoniss the | 2(6) Sch.1
authorisation and supervision file, the competerharities of the new Member State of referencd! flea AIFM(A)R)

competent for authorising and supervising the AIFM.

Where the competent authorities’ final assessisestintrary to ESMA’s advice referred to in therdhi
subparagraph:

Reg.8(8) AIFMR
(as substituted by
para 2(6) Sch.1
AIFM(A)R)

(a) the competent authorities shall inform ESMAr#of, stating reasons.

Reg.8(8)(a) AIFMR
(as substituted by
para 2(6) Sch.1
AIFM(A)R)

ESMA shall publish the fact that the competenhatrities do not comply, or intend not to complytiwits advice.
ESMA may also decide, on a case-by-case basisitiish the reasons for non-compliance providedhiey t
competent authorities. The competent authoritieEemed shall receive advance notice of such patidic;

No transposition required

(b) where the AIFM markets units or shares of Atfr@naged by it in Member States other than thenaiig
Member State of reference, the competent authsritiehe original Member State of reference shddirim the
competent authorities of those other Member Stht®of, stating reasons. Where applicable, thepedemt
authorities of the Member State of reference stlath inform the competent authorities of the honerider
States of the AlFs managed by the AIFM thereofjrejaeasons.

Reg.8(8)(b)&(c)
AIFMR (as
substituted by para
2(6) Sch.1
AIFM(A)R)

12. Where it appears from the actual course obttgness development of the AIFM in the Union with years
after its authorisation that the marketing stratagyresented by the AIFM at the time of its aufation was not
followed, the AIFM made false statements in relatioereto or the AIFM has failed to comply with agraph 11
when changing its marketing strategy, the competetitorities of the original Member State of refe shall
request that the AIFM indicate the Member Stateetdrence based on its actual marketing stratelgg. T
procedure set out in paragraph 11 shall apply nsutatitandis. If the AIFM does not comply with thenegpetent

Reg.8(1),(2)&(3)(a)
AIFMR (as
substituted by para
2(6) Sch.1
AIFM(A)R)

TBC (for any
elements of para 1]
implemented in
rules that are also
needed in respect @
para 12)
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authorities’ request, they shall withdraw its auisation.

Where the AIFM changes its marketing strategyrdlfte period referred to in paragraph 11 and irggncthange
its Member State of reference on the basis ofdétg marketing strategy, it may submit a requeshtmnge its
Member State of reference to the competent auiéewf the original Member State of reference. pracedure
referred to in paragraph 11 shall apply mutatisamdis.

Reg.8(3)(c) AIFMR
(as substituted by
para 2(6) Sch.1
AIFM(A)R)

TBC (for any
elements of para 1]
implemented in
rules that are also
needed in respect @
para 12)

Where a competent authority of a Member Stategdéss with the assessment made on the determirzdttba
Member State of reference under paragraph 11 aruhis paragraph, the competent authorities corecemay
refer the matter to the ESMA which may act in adeoice with the powers conferred on it under Artieof
Regulation (EU) No 1095/2010.

No transposition required

13. Any disputes arising between the competefitaaities of the Member State of reference of thEMland the
AIFM shall be settled in accordance with the lavan€l subject to the jurisdiction of the Member &tatt
reference.

No transposition required

Any disputes between the AIFM or the AIF and Eleistors of the relevant AIF shall be settled inoadance
with the law of and subject to the jurisdictionsoMember State.

TBC

14. The Commission shall adopt implementing adtls &vview to specifying the procedure to be folkmby the
possible Member States of reference when determthi@ Member State of reference from among thosaibée
States in accordance with the second subparagfggragraph 4. Those implementing acts shall bgtadioin
accordance with the examination procedure refdoéal Article 59(2).

No transposition required

15. The Commission shall adopt, by means of déelgacts in accordance with Article 56 and subii@the
conditions of Articles 57 and 58, measures regartlie cooperation arrangements referred to in gdjnof
paragraph 7 in order to design a common framewmfadilitate the establishment of those cooperation
arrangements with third countries.

No transposition required

16. In order to ensure uniform application of tArticle, ESMA may develop guidelines to determihe
conditions of application of the measures adoptethe Commission regarding the cooperation arramggsn
referred to in point (d) of paragraph 7.

No transposition required

17. ESMA shall develop draft regulatory techniiaindards to determine the minimum content of doperation
arrangements referred to in point (d) of paragragb as to ensure that the competent authoritideedflember

No transposition required
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State of reference and the competent authoritiéiseofiost Member States receive sufficient infoiomain order
to be able to exercise their supervisory and ingegiry powers under this Directive.

Power is delegated to the Commission to adoptethelatory technical standards referred to in tist f
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.

No transposition required

18. In order to ensure consistent harmonisatichisfArticle, ESMA shall develop draft regulatdgchnical
standards to specify the procedures for coordinatitd exchange of information between the competethiority
of the Member State of reference and the competghbrities of the host Member States of the AIFM.

No transposition required

Power is delegated to the Commission to adoptethelatory technical standards referred to in tist f
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.

No transposition required

19. In case a competent authority rejects a reqoexchange information in accordance with trgufatory
technical standards referred to in paragraph E/¢cémpetent authorities concerned may refer théemiat
ESMA, which may act in accordance with the powensferred on it under Article 19 of Regulation (ENQ
1095/2010.

No transposition required

20. In accordance with Article 29 of RegulatiorJjENo 1095/2010, ESMA shall promote an effectiviateiral
and multilateral exchange of information betweendbmpetent authorities of the Member State ofeefee of
the non-EU AIFM and the competent authorities eftlost Member States of the AIFM concerned, with fu
respect for the applicable confidentiality and datatection provisions provided for in the relevaimion
legislation.

No transposition required

21. In accordance with Article 31 of RegulatiorJjENo 1095/2010, ESMA shall fulfil a general coavdiion role
between the competent authority of the Member Stbteference of the non-EU AIFM and the competent
authorities of the host Member States of the AlFMaerned. In particular, ESMA may:

No transposition required

(a) facilitate the exchange of information betwé®ncompetent authorities concerned,;

No transposition required

(b) determine the scope of the information thatdbmpetent authority of the Member State of refezemust
provide to the competent authorities of the hostrilder States concerned;

No transposition required

(c) take all appropriate measures in case of dpweénts which may jeopardise the functioning offthencial
markets with a view to facilitating the coordinatiof actions undertaken by the competent authofithe
Member State of reference and the competent atit®df the host Member States in relation to nahAEFMs.

No transposition required
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22. In order to ensure uniform conditions of apgion of this Article, ESMA may develop draft irephenting No transposition required
technical standards to determine the form and obutethe request referred to in the second sulgpaph of
paragraph 12.
Power is conferred on the Commission to adopirtidementing technical standards referred to infitise No transposition required
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.
23. In order to ensure the uniform applicationhid Article, ESMA shall develop draft regulatogchnical No transposition required
standards on the following:
(a) the manner in which an AIFM must comply witle requirements laid down in this Directive, takintp No transposition required
account that the AIFM is established in a thirdrdopiand, in particular, the presentation of thfeimation
required in Articles 22 to 24;
(b) the conditions under which the law to whichce-EU AIFM or a non-EU AIF is subject is considite No transposition required
provide for an equivalent rule having the same laguy purpose and offering the same level of ibe to the
relevant investors.
Power is delegated to the Commission to adoptef@elatory technical standards referred to in ttst f No transposition required
subparagraph in accordance with Article 10 to 1Redulation (EU) No 1095/2010.

Article 38 1. ESMA shall, on an annual basis, conduct a pméew analysis of the supervisory activities of doenpetent

(Peer review rg
non-EU
AIFMs)

authorities in relation to the authorisation ang spervision of non-EU AIFMs under Articles 37, 89 and 41,
to further enhance consistency in supervisory au&s) in accordance with Article 30 of RegulatiotV]Elo
1095/2010.

No transposition required

2. By 22 July 2013, ESMA shall develop methodaltow for objective assessment and comparison legtwiee
authorities reviewed.

No transposition required

3. In particular, the peer review analysis shalude an assessment of;

No transposition required

(a) the degree of convergence in supervisory jpeachieved in the authorisation and supervisfaron-EU
AlIFMs;

No transposition required

(b) the extent to which the supervisory practickeieves the objectives set out in this Directive;

No transposition required

(c) the effectiveness and the degree of convergankieved with regard to the enforcement of thisddive and

No transposition required
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its implementing measures and the regulatory ampdeimenting technical standards developed by ESMAyant
to this Directive, including administrative measiesd penalties imposed against non-EU AlIFMs witése
Directive has not been complied with.
4. On the basis of the conclusions of the peaeve\ESMA may issue guidelines and recommendafimsuant No transposition required
to Article 16 of Regulation (EU) No 1095/2010, wihview to establishing consistent, efficient affdctive
supervisory practices of non-EU AlIFMs.
5. The competent authorities shall make everyreffocomply with those guidelines and recomme rofesti s.354A ESMA
6. Within 2 months of the issuance of a guidebneecommendation, each competent authority soalficn s.354A ESMA
whether it complies or intends to comply with thatdeline or recommendation. In the event thatrapetent
authority does not comply or intend to comply hials inform ESMA, stating its reasons.
7. ESMA shall publish the fact that a competehaxity does not comply or intend to comply wittatlguideline No transposition required
or recommendation. ESMA may also decide, on a bgsease basis, to publish the reasons providetidoy t
competent authority for not complying with that deline or recommendation. The competent authohigyi s
receive advance notice of such a publication.
8. In the report referred to in Article 43(5) oégulation (EU) No 1095/2010, ESMA shall inform tBeropean No transposition required
Parliament, the Council and the Commission of thidgines and recommendations issued pursuanigo th
Article, stating which competent authorities hae¢ complied with them, and outlining how ESMA intisnto
ensure that those competent authorities comply igtftecommendations and guidelines in the future.
9. The Commission shall duly take those repotts account in its review of this Directive in acdance with No transposition required
Article 69 and in any subsequent evaluation thebitducts.
10. ESMA shall make the best practices that cadédmified from peer reviews publicly available.dddition, all No transposition required
other results of peer reviews may be made puhligiest to the agreement of the competent authbging the
subject of the peer review.

Atrticle 39 1. Member States shall ensure that a duly autlibrise-EU AIFM may market the units or shares oE&hAIF it | Regs 49, 50 & 54 of

(marketing manages to professional investors in the Union wiplassport as soon as the conditions laid dowmsrArticle | AIEMR and

with a passport are met. amendments to

of EU AlFs secondary

managed by a legislation at paras

non-EU 5& 19 Sch.2
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AIFM) AIFMR
2. In case the AIFM intends to market units omebhaf the EU AIF in its Member State of referertbe, AIFM Regs 50 & 54(1)
shall submit a notification to the competent auties of its Member State of reference in respéetach EU AIF | and (2) AIFMR (as
that it intends to market. amended by para
2(11) and (12)
AIFM(A)R)
That notification shall comprise the documentationd information set out in Annex IIl. TBC

3. No later than 20 working days after receipa @bmplete notification pursuant to paragraph € cthmpetent
authorities of the Member State of reference ofAheM shall inform the AIFM whether it may start nkating
the AIF identified in the notification referred ito paragraph 2 in its territory. The competent atitles of the
Member State of reference of the AIFM may prevasatrarketing of the AlF only if the AIFM’s managemh@f
the AIF does not or will not comply with this Ditiaee or if the AIFM otherwise does not or will noomply with
this Directive. In the case of a positive decisithe, AIFM may start marketing the AIF in its Memis&ate of
reference as of the date of the notification bydbmpetent authorities to that effect.

Regs 50 and 54(3),
(5)(2)&(8) AIFMR

The competent authorities of the Member Statefsfrence of the AIFM shall also inform ESMA and the
competent authorities of the AIF that the AIFM nsgrt marketing units or shares of the AIF in thenber State
of reference of the AIFM.

Reg.8A(8)(a)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R) and
reg.54(5)(b)
AIFMR

4. In case the AIFM intends to market units orebaf the EU AIF in Member States other than ieniNder State
of reference, the AIFM shall submit a notificatimnthe competent authorities of its Member Stateefdrence in
respect of each EU AIF that it intends to market.

Para 20C(2) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)
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That notification shall comprise the documentationd information set out in Annex IV.

TBC

5. The competent authorities of the Member Sthteference shall, no later than 20 working daysrahe date of
receipt of the complete natification file referredin paragraph 4, transmit the complete notifaafile to the
competent authorities of the Member States wheraitlits or shares of the AIF are intended to bekatad. Such
transmission shall be effected only if the AIFM’amagement of the AIF complies and will continuedonply
with this Directive and if the AIFM otherwise congs with this Directive.

Para 20C(5)(a) &
(6) Sch.3 FSMA
(inserted by para
34(14) Sch.1
AIFMR)

The competent authorities of the Member Statefafrence of the AIFM shall enclose a statemertiécetfect
that the AIFM concerned is authorised to managesAtih a particular investment strategy.

Para 20C(7) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)

6. Upon transmission of the natification file, tt@mpetent authorities of the Member State of egfee of the
AIFM shall, without delay, notify the AIFM abouteéhransmission. The AIFM may start marketing th& &l the
relevant host Member States as of the date ofibigfication.

Para 20C(9) & (10
Sch.3 FSMA
(inserted by para
34(14) Sch.1
AIFMR)

The competent authorities of the Member Statefefrence of the AIFM shall also inform ESMA and the
competent authorities of the AIF that the AIFM nsigrt marketing the units or shares of the AlFhim lhost
Member States of the AIFM.

Reg.8A(8)(a)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R) and
para 20C(8) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)

7. The arrangements referred to in point (h) oféxlV shall be subject to the laws and supervisibine host
Member States of the AIFM.

No transposition required

8. Member States shall ensure that the notifiodetter by the AIFM referred to in paragraph 4 #mel statement

No transposition required
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referred to in paragraph 5 are provided in a lagguaistomary in the sphere of international finance

Member States shall ensure that electronic trasson and filing of the documents referred to irageaph 6 are
accepted by their competent authorities.

Para 20C(3) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)

9. In the event of a material change to any ofgdagiculars communicated in accordance with paatg?2 and/or
4, the AIFM shall give written notice of that chanp the competent authorities of its Member Stateference
at least 1 month before implementing a planned gdaor immediately after an unplanned change heisroed.

Reg 55(1) of
AIFMR &
reg.17A(3)-(5)
EPRR (inserted by
para 14(5) Sch.2
AIFMR)

If, pursuant to a planned change, the AIFM’s mamnagnt of the AlIF would no longer comply with thigéxtive
or the AIFM would otherwise no longer comply withig Directive, the competent authorities of the NbemState
of reference of the AIFM shall inform the AIFM, Witut undue delay, that it is not to implement tharge.

Reg 55(2) AIFMR
& reg.17A(6)
EPRR (inserted by
para 14(5) Sch.2
AIFMR)

If a planned change is implemented notwithstanttiegfirst and second subparagraphs or if an unplduchange
has taken place pursuant to which the AIFM’s manage of the AIF no longer complies with this Dirieetor
the AIFM otherwise no longer complies with this &itive, the competent authorities of the MembeteSta
reference of the AIFM shall take all due measuneascicordance with Article 46, including, if neceyséhe
express prohibition of marketing of the AIF.

Reg 55(3)&(4)
AIFMR &
reg.17A(7) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

If the changes are acceptable because they daffeot compliance of the AIFM’s management of tHE Avith
this Directive, or compliance by the AIFM with tHisrective otherwise, the competent authoritiethef Member
State of reference shall, without delay, inform ESM so far as the changes concern the terminatiadhe
marketing of certain AlFs or additional AlFs beimgrketed and, in so far as applicable, the compatghorities
of the host Member States of those changes.

Reg. 8A(8)(b)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R) and
reg.17A(8) EPRR
(inserted by para
14(5) Sch.2
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AIFMR)

10. In order to ensure uniform conditions of aggtiion of this Article, ESMA may develop draft irephenting No transposition required
technical standards to determine:
(a) the form and content of a model for the ncdifion letter referred to in paragraphs 2 and 4; No transposition required
(b) the form and content of a model for the staetmeferred to in paragraph 5; No transposition required
(c) the form of the transmission referred to inggaaph 5; and No transposition required
(d) the form of the written notice referred topiaragraph 9. No transposition required
Power is conferred on the Commission to adopirtidementing technical standards referred to irfitisé No transposition required
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.
11. Without prejudice to Article 43(1), Member ®mshall require that the AlFs managed and maitkatehe Reg.46 AIFMR
AIFM be marketed only to professional investors.

Article 40 1. Member States shall ensure that a duly autlibrise-EU AIFM may market units or shares of a nahAF it | Regs 49, 50 & 54 of

(marketing manages to professional investors in the Union wigfassport as soon as the conditions laid dowmisrArticle | AIFMR and

with a passport are met. amendments to

of non-EU secondary

AlFs managed legislation at paras

by a non-EU 5& 19 Sch.2

AIFM) AIFMR

2. In addition to the requirements in this Direetin relation to EU-AIFMs, for non-EU AIFMs thelfowing
conditions shall be met:

Para 20C(5)(b)
FSMA (as amendeg
by para 1(5)(9)
Sch.1 AIFM(A)R)
and reg.54(9)
AIFMR (inserted
by para 2(12)(b)
Sch.1 AIFM(A)R)
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(a) appropriate cooperation arrangements areacegbetween the competent authorities of the Me@tste of Para 20C(5)(b)
reference and the supervisory authority of thedthuntry where the non-EU AIF is established iheotto ensure. FSMA (as amended
at least an efficient exchange of information #dsiws the competent authorities to carry out tdeiies in by para 1(5)(g)

accordance with this Directive;

Sch.1 AIFM(A)R)
and reg.54(9)
AIFMR (inserted
by para 2(12)(b)
Sch.1 AIFM(A)R)

(b) the third country where the non-EU AIF is édithed is not listed as a Non-Cooperative Couatny Territory
by FATF;

Para 20C(5)(b)
FSMA (as amendec
by para 1(5)(9)
Sch.1 AIFM(A)R)
and reg.54(9)
AIFMR (inserted
by para 2(12)(b)
Sch.1 AIFM(A)R)

(c) the third country where the non-EU AlF is &$ihed has signed an agreement with the Membéz 8ta
reference and with each other Member State in wiiehunits or shares of the non-EU AlF are intendeoke
marketed which fully complies with the standardd Bown in Article 26 of the OECD Model Tax Conviamt on
Income and on Capital and ensures an effectiveasmgghof information in tax matters including anyltitateral
tax agreements.

Para 20C(5)(b)
FSMA (as amendeg
by para 1(5)(9)
Sch.1 AIFM(A)R)
and reg.54(9)
AIFMR (inserted
by para 2(12)(b)
Sch.1 AIFM(A)R)

Where a competent authority of another MembeleStetagrees with the assessment made on the djpiica
points (a) and (b) of the first subparagraph byctmpetent authorities of the Member State of ezfee of the
AIFM, the competent authorities concerned may rdfermatter to the ESMA which may act in accordanite
the powers conferred on it under Article 19 of Ragan (EU) No 1095/2010.

No transposition required

3. The AIFM shall submit a notification to the cpatent authorities of its Member State of referénaespect of
each non-EU AIF that it intends to market in itsrivieer State of reference.

Regs 50 & 54(1)
and (2) AIFMR (as

amended by para
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2(11) and (12)
AIFM(A)R)
That notification shall comprise the documentation information set out in Annex IIl. TBC
4. No later than 20 working days after receipa @bmplete notification pursuant to paragraph & cthmpetent
authorities of the Member State of reference ofAheM shall inform the AIFM whether it may start nkating
the AIF identified in the notification referred itw paragraph 3 in its territory. The competent atittes of the Regs 50 and 54(3),
Member State of reference of the AIFM may prevaatrharketing of the AIF only if the AIFM’s managemef | (5)(a)&(8) AIFMR
the AIF does not or will not comply with this Ditaee or the AIFM otherwise does not or will not cpiywith
this Directive. In the case of a positive decisithe, AIFM may start marketing the AIF in its Memi&iate of
reference from the date of the notification by ¢cbenpetent authorities to that effect.
The competent authorities of the Member Stateference of the AIFM shall also inform ESMA thag thIFM Reg.8A(8)(a)
may start marketing units or shares of the AlfhimMember State of reference of the AIFM. AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)
5. If the AIFM intends to market the units or s#eof a non-EU AIF also in Member States other ttsaember | para 20C(2) Sch.3
State of reference, the AIFM shall submit a nadifien to the competent authorities of its Membert&Sof FSMA (inserted by
reference in respect of each non-EU AIF that &mals to market. para 34(14) Sch.1
AIFMR)
That notification shall comprise the documentatiod information set out in Annex IV. TBC

6. The competent authorities of the Member Sthteference shall, no later than 20 working daysrahe date of
receipt of the complete natification file referredin paragraph 5, transmit the complete notifmafile to the
competent authorities of the Member States wheraittits or shares of the AIF are intended to bekatad. Such
transmission shall occur only if the AIFM’s managatnhof the AIF complies and will continue to complith

this Directive and that in general the AIFM compligith this Directive.

Para 20C(5)(a)&(b)
and (6) Sch.3
FSMA (inserted by
para 34(14) Sch.1
AIFMR)

The competent authorities of the Member Statefafrence of the AIFM shall enclose a statemertiécetfect
that the AIFM concerned is authorised to managesAtih a particular investment strategy.

Para 20C(7) Sch.3
FSMA (inserted by
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para 34(14) Sch.1
AIFMR)

7. Upon transmission of the naotification file, tt@mpetent authorities of the Member State of esfee of the
AIFM shall, without delay, notify the AIFM of thegnsmission. The AIFM may start marketing the AiRhe
relevant host Member States of the AIFM as of thie @f that notification.

Para 20C(9)&(10)
Sch.3 FSMA
(inserted by para
34(14) Sch.1
AIFMR)

The competent authorities of the Member Statefgrence of the AIFM shall also inform ESMA thag thIFM
may start marketing the units or shares of the iAlfhe host Member States of the AIFM.

Reg.8A(8)(a)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R)

8. Arrangements referred to in point (h) of Anteéshall be subject to the laws and supervisiothefhost
Member States of the AIFM, in so far as those Man3tates are different than the Member State efeeice.

No transposition required

9. Member States shall ensure that the notifiodttter by the AIFM referred to in paragraph 5 émel statement
referred to in paragraph 6 are provided in a lagguaistomary in the sphere of international finance

No transposition required

Member States shall ensure that electronic trassaon and filing of the documents referred to inageaph 6 are
accepted by their competent authorities.

Para 20C(3) Sch.3
FSMA (inserted by
para 34(14) Sch.1
of AIFMR

10. In the event of a material change to any efgarticulars communicated in accordance with papig3 or 5,
the AIFM shall give written notice of that changethhe competent authorities of the Member Statefefence at
least 1 month before implementing a planned chamg@eymediately after an unplanned change has oedur

reg Reg 55(1) of
AIFMR &
reg.17A(3)-(5)
EPRR (inserted by
para 14(5) Sch.2
AIFMR)

If, pursuant to a planned change, the AIFM’s mamnagnt of the AIF would no longer comply with thigdxtive,

Reg 55(2) AIFMR
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or the AIFM would otherwise no longer comply withig Directive, the competent authorities of the NbemState
of reference of the AIFM shall inform the AIFM, Wwitut undue delay, that it is not to implement tharge.

& reg.17A(6)
EPRR (inserted by
para 14(5) Sch.2
AIFMR)

If the planned change is implemented notwithstagdie first and second subparagraphs, or if ataanpd
change has taken place pursuant to which the Alffivieagement of the AIF no longer complies with this
Directive or the AIFM otherwise no longer compliggh this Directive, the competent authorities lodé tMember
State of reference of the AIFM shall take all dueasures in accordance with Article 46, includifigieicessary,
the express prohibition of marketing of the AlF.

Reg 55(3)&(4)
AIFMR &
reg.17A(7) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

If the changes are acceptable because they daffeot the compliance of the AIFM’s managementhef AlF
with this Directive or the compliance by the AlFMtlthis Directive otherwise, the competent auttiesiof the
Member State of reference shall, without delaygrimf ESMA in so far as the changes concern the textioin of
the marketing of certain AlFs or additional AlFsrigemarketed and, in so far as applicable, the eiem
authorities of the host Member States of the AlAthose changes.

Reg. 8A(8)(b)
AIFMR (inserted
by para 2(6) Sch.1
AIFM(A)R) and
reg.17A(8) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

11. The Commission shall adopt, by means of dédelgacts in accordance with Article 56 and subii@the
conditions of Articles 57 and 58, measures regartlie cooperation arrangements referred to in gajnof
paragraph 2 in order to design a common framewmfldilitate the establishment of those cooperation
arrangements with third countries.

No transposition required

12. In order to ensure uniform application of tArticle, ESMA may develop guidelines to determihe
conditions of application of the measures adopteth Commission regarding the cooperation arramggsn
referred to in point (a) of paragraph 2.

No transposition required

13. ESMA shall develop draft regulatory techniiaindards to determine the minimum content of doperation
arrangements referred to in point (a) of paragtaph as to ensure that the competent authoritifseedflember
State of reference and the competent authoritiéiseofiost Member States receive sufficient infoiomain order
to be able to exercise their supervisory and ingegiry powers under this Directive.

No transposition required
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Power is delegated to the Commission to adoptethelatory technical standards referred to in s f No transposition required
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.
14. In order to ensure consistent harmonisatiahisfArticle, ESMA shall develop draft regulatdechnical No transposition required
standards to specify the procedures for coordinatitd exchange of information between the competathiority
of the Member State of reference and the compatahbrities of the host Member States of the AIFM.
Power is delegated to the Commission to adoptetgelatory technical standards referred to in s f No transposition required
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.
15. In case a competent authority rejects a rédqaesxchange information in accordance with trgutatory No transposition required
technical standards referred to in paragraph Bctimpetent authorities concerned may refer théemiat
ESMA, which may act in accordance with the powensferred on it under Article 19 of Regulation (ElNQ
1095/2010.
16. In order to ensure uniform conditions of apegion of this Article, ESMA may develop draft irephenting No transposition required
technical standards to determine:
(a) the form and content of a model for the ncdifion letter referred to in paragraphs 3 and 5; No transposition required
(b) the form and content of a model for the staetmeferred to in paragraph 6; No transposition required
(c) the form of the transmission referred to ingggaph 6; and No transposition required
(d) the form of the written notice referred topiaragraph 10. No transposition required
Power is conferred on the Commission to adopirtigementing technical standards referred to infitisé No transposition required
subparagraph in accordance with Article 15 of Ragoih (EU) No 1095/2010.
17. Without prejudice to Article 43(1), Member @& shall require that the AlFs managed and matkatehe Reg.46 AIFMR
AIFM be marketed only to professional investors.

Article 41 1. Member States shall ensure that an authorisedElbAIFM may manage EU AlFs established in a Membe| Sch.3 FSMA (as

(non-EU State other than its Member State of referenceedhectly or via the establishment of a brancbyjuled that the amended by para 34

AIFMs AIFM is authorised to manage that type of AIF. Sch.1 AIFMR and

managing para 1(5) Sch.1
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AlFs) AIFM(A)R), in

particular paras 12-

15 and 19&20

Sch.3 FSMA
2. Any non-EU AIFM intending to manage EU AlFsaddished in another Member State than its MembateSt | paras
of reference for the first time shall communicdte following information to the competent auth@stiof its 19(1),(2)&(15) and
Member State of reference: 20(1)&(6) Sch.3

FSMA
(a) the Member State in which it intends to manatfes directly or establish a branch; TBC
(b) a programme of operations stating in partictiia services which it intends to perform and tigimg the TBC
AlFs it intends to manage.
3. If the non-EU AIFM intends to establish a biani¢ shall provide, in addition to the informaticequested in | para 19(1),(2)&(15)
paragraph 2, the following information: Sch.3 FSMA
(a) the organisational structure of the branch; TBC
(b) the address in the home Member State of tiefildim which documents may be obtained; TBC
(c) the names and contact details of persons nsfigle for the management of the branch. TBC
4. The competent authorities of the Member Sthteference shall, within 1 month of receiving twnplete Paras
documentation in accordance with paragraph 2 driw months of receiving the complete documentaitio 19(7BA)&(7BB)
accordance with paragraph 3, transmit that docuaientto the competent authorities of the host Men8tates | and 20(3D)&(3E)
of the AIFM. Such transmission shall occur onlyhié AIFM’s management of the AIF complies and will Sch.3 FSMA

continue to comply with this Directive and the AlFdtherwise complies with this Directive.

(inserted by para 34
(11)&(12) Sch.1
AIFMR)
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The competent authorities of the Member Statefsrence shall enclose a statement to the effatttie AIFM
concerned is authorised by them.

Paras 19(7BB) &
20(3D) Sch.3
FSMA (inserted by
para 34 (11)&(12)
Sch.1 AIFMR)

The competent authorities of the Member Stateference shall immediately notify the AIFM about th
transmission. Upon receipt of the transmissionfication the AIFM may start to provide its servidgaghe host
Member States of the AIFM.

Para 19(1)&(7BB)
and 20(1)&(3D)
Sch.3 FSMA

The competent authorities of the Member Statefafrence shall also inform ESMA that the AIFM méars
managing the AlIF in the host Member States of tHeVA

reg.8A(1)(c)
AIFMR (inserted
by para 2(6)
Sch.1AIFM(A)R)

5. The host Member States of the AIFM shall ngtase any additional requirements on the AIFM comeeiin
respect of the matters covered by this Directive.

No transposition required

6. In the event of a change to any of the inforomtommunicated in accordance with paragraph 2iénd
relevant, paragraph 3, an AIFM shall give writtenice of that change to the competent authoritfetsdMember
State of reference at least 1 month before impléimga planned change, or immediately after anamptd
change has occurred.

Reg.17A(1),(2),(4)
&(5) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

If, pursuant to a planned change, the AIFM’s mamnagnt of the AlIF would no longer comply with thigéxtive
or the AIFM would otherwise no longer comply withig Directive, the competent authorities of the NbemState
of reference shall inform the AIFM without undudadethat it is not to implement the change.

Reg.17A(6) EPRR
(inserted by para
14(5) Sch.2
AIFMR)

If a planned change is implemented notwithstanttiegfirst and second subparagraphs or if an unplduchange
has taken place pursuant to which the AIFM’s manage of the AIF no longer complies with this Dirieetor
the AIFM otherwise no longer complies with this &itive, the competent authorities of the MembeteSta
reference shall take all due measures in accordaiticédrticle 46, including, if necessary, the egps prohibition
of marketing of the AlF.

Reg.17A(7) EPRR
(inserted by para
14(5) Sch.2
AIFMR)
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If the changes are acceptable because they daffeot the compliance of the AIFM’s managementhef AlF Reg.17A(8) EPRR
with this Directive or the compliance by the AIFMtiwthis Directive otherwise, the competent authesiof the | (inserted by para
Member State of reference shall without undue dielform the competent authorities of the host Menftates | 14(5) Sch.2
of the AIFM of those changes. AIFMR)
7. In order to ensure consistent harmonisatiahisfArticle, ESMA may develop draft regulatory hedcal No transposition required
standards to specify the information to be notifiredccordance with paragraphs 2 and 3.
Power is delegated to the Commission to adoptethelatory technical standards referred to in s f No transposition required
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.
8. In order to ensure uniform conditions of apgdiicn of this Article, ESMA may develop draft impienting No transposition required
technical standards to establish standard formyleges and procedures for the transmission ofimddion in
accordance with paragraphs 2 and 3.
Power is conferred on the Commission to adopirtidementing technical standards referred to infitise No transposition required
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.

Article 42 1. Without prejudice to Articles 37, 39 and 40, MEm States may allow non-EU AIFMs to market to Regs 50 & 59

(marketing professional investors, in their territory only jtsror shares of AlFs they manage subject at teaste following | AIFMR and

without a conditions: amendments to

passport of secondary

AlFs managed legislation at paras

by a non-EU 5& 19 Sch.2

AIFM) AIFMR

(a) the non-EU AIFM complies with Articles 22, a8d 24 in respect of each AlIF marketed by it purstmthis
Article and with Articles 26 to 30 where an AlF rkated by it pursuant to this Article falls withinet scope of

Article 26(1). Competent authorities and AlF inestreferred to in those Articles shall be deenmedé of the
Member States where the AlFs are marketed;

Regs 50 & 59(2)(b)
&(c), (3) & (4)
AIFMR

(b) appropriate cooperation arrangements for tipgse of systemic risk oversight and in line vittternational
standards are in place between the competent éigh@f the Member States where the AlFs are ntadkén so
far as applicable, the competent authorities oBbeAlFs concerned and the supervisory authordfgbe third
country where the non-EU AIFM is established andsd far as applicable, the supervisory authorgfase third
country where the non-EU AIF is established in otdeensure an efficient exchange of informaticat tilows

Regs 50 & 59(2)(d)
AIFMR
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competent authorities of the relevant Member Statesrry out their duties in accordance with Disective;
(c) the third country where the non-EU AIFM or then-EU AIF is established is not listed as a Na®rative | Regs 50 & 59(2)(e)
Country and Territory by FATF. AIEMR
Where a competent authority of an EU AlF doesembér into the required cooperation arrangemensgtasut in No transposition required
point (b) of the first subparagraph within a readaa period of time, the competent authoritieshef Member
State where the AIF is intended to be marketed mafgy the matter to ESMA which may act in accordawith
the powers conferred on it under Article 19 of Ratian (EU) No 1095/2010.
2. Member States may impose stricter rules omtimeEU AIFM in respect of the marketing of unitsstiares of No transposition required
AlFs to investors in their territory for the purgosf this Article.
3. The Commission shall adopt, by means of dedebactts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures regartlie cooperation arrangements referred to in papagl in
order to design a common framework to facilitae ¢istablishment of those cooperation arrangemattighird
countries.
4. In order to ensure uniform application of tAiticle, ESMA shall develop guidelines to determthe No transposition required
conditions of application of the measures adoptethbe Commission regarding the cooperation arramggsn
referred to in paragraph 1.
Chapter VIII (marketing to retail investors)
Article 43 1. Without prejudice to other instruments of Uniaw, Member States may allow AIFMs to market tailet No transposition required
(Marketing of | investors in their territory units or shares of Alfhey manage in accordance with this Directivesjective of
AlFs to retail | whether such AlFs are marketed on a domestic @seborder basis or whether they are EU or non-EESAI
investors)
In such cases, Member States may impose streggirements on the AIFM or the AIF than the requieats Reg.46 AIFMR.

applicable to the AlFs marketed to professionaégters in their territory in accordance with thisdtive.
However, Member States shall not impose strictexdalitional requirements on EU AlFs establishedriather
Member State and marketed on a cross-border asison AlFs marketed domestically.

Amendments to
s.277 and new
S.277A FSMA
(paras 20 & 21
Sch.1 AIFMR)
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2. Member States that permit the marketing of Ati-eetail investors in their territory shall, bg duly 2014, No transposition required
inform the Commission and ESMA of:
(a) the types of AIF which AIFMs may market toaiétnvestors in their territory; No transposition required
(b) any additional requirements that the MembateSimposes for the marketing of AlFs to retaileéstors. No transposition required
Member States shall also inform the CommissionEEBMA of any subsequent changes with regard tdirtste No transposition required
subparagraph.
Chapter IX (competent authorities)
Section 1 (designation, powers and redress proesyur

Article 44 Member States shall designate the competent atifsonihich are to carry out the duties providedirfiathis AIFMR generally

(designation of| Directive.

competent

authorities)
They shall inform ESMA and the Commission theréadjcating any division of duties. No transposition required
The competent authorities shall be public authesit No transposition required
Member States shall require that their competetitaities establish the appropriate methods toitopthat s.1L ESMA
AIFMs comply with their obligations under this Ditee, where relevant on the basis of guidelinesetidped by | (inserted by para 3
ESMA. Sch.1 AIFMR)

Article 45 1. The prudential supervision of an AIFM shall he tesponsibility of the competent authoritieshaf home

(responsibility
of competent
authorities)

Member State of the AIFM, whether the AIFM managed/or markets AlFs in another Member State or not,
without prejudice to those provisions of this Diree which confer the responsibility for supervision the
competent authorities of the host Member Statb@IFM.

No transposition required

2. The supervision of an AIFM’s compliance withtidles 12 and 14 shall be the responsibility of tbenpetent
authorities of the host Member State of the AIFMevehthe AIFM manages and/or markets AlFs throulgreach
in that Member State.

No transposition required
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3. The competent authorities of the host MembateSif the AIFM may require an AIFM managing or keding
AlFs in its territory, whether or not through a ibeh, to provide the information necessary for tingesvision of
the AIFM’s compliance with the applicable rules fahnich those competent authorities are responsible.

s.165 FSMA (as
extended by
reg.71(1)(a)
AIFMR)

Those requirements shall not be more stringemt thase which the host Member State of the AIFMadsgs on
AIFMs for which it is the home Member State for thenitoring of their compliance with the same rules

No transposition required

4. Where the competent authorities of the host bEmS$tate of the AIFM ascertain that an AIFM manggi
and/or marketing AlFs in its territory, whetherrat through a branch, is in breach of one of thesrin relation
to which they have responsibility for supervisimmpliance, those authorities shall require the Alédvicerned
to put an end to that breach and inform the conmpetathorities of the home Member State thereof.

s.199(3) & (3A)
FSMA (as amende
by para 14 Sch.1
AIFMR)

5. If the AIFM concerned refuses to provide thenpetent authorities of its host Member State witbrimation
falling under their responsibility, or fails to &khe necessary steps to put an end to the brefarhed to in
paragraph 4, the competent authorities of its Nesnber State shall inform the competent authoritigss home
Member State thereof. The competent authoritigh@home Member State of the AIFM shall, at thdiestr
opportunity:

5.199(4) FSMA

(a) take all appropriate measures to ensure ltkaf\tFM concerned provides the information requetéte the
competent authorities of its host Member Stateyamsto paragraph 3, or puts an end to the bredelred to in
paragraph 4;

Para.29(a) Sch.3
FSMA (inserted by
para 34(15) Sch.1
AIFMR)

(b) request the necessary information from theviasht supervisory authorities in third countries.

Para.29(b) Sch.3
FSMA

The nature of the measures referred to in po)rgifall be communicated to the competent autheritfehe host
Member State of the AIFM.

Para.29(c) Sch.3
FSMA

6. If, despite the measures taken by the compatehbrities of the home Member State of the AlRMspant to
paragraph 5 or because such measures prove tadegumate or are not available in the Member Stageéstion,
the AIFM continues to refuse to provide the infotima requested by the competent authorities didtst Member
State pursuant to paragraph 3, or persists in biegithe legal or regulatory provisions, referrednt paragraph 4
in force in its host Member State, the competetti@ities of the host Member State of the AIFM mafyer

5.199(5) FSMA
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informing the competent authorities of the home Menttate of the AIFM, take appropriate measuredding
those laid down in Articles 46 and 48, to prevanpenalise further irregularities and, in so fanasessary, to
prevent that AIFM from initiating any further traattions in its host Member State. Where the funatiarried out
in the host Member State of the AIFM is the managy@nof AlFs, the host Member State may require/theM

to cease managing those AlFs.

7. Where the competent authorities of the host baEnState of the AIFM have clear and demonstraldeargls
for believing that the AIFM is in breach of the igaltions arising from rules in relation to whickeyhhave no
responsibility for supervising compliance, theylstefer those findings to the competent authositié the home
Member State of the AIFM which shall take approgrimeasures, including, if necessary, requestiaddit
information from the relevant supervisory authestin third countries.

s.55J, 195A(4) &
(5) and 354A
FSMA

8. If despite the measures taken by the compatehbrities of the home Member State of the AIFMbecause
such measures prove to be inadequate, or becaubeitie Member State of the AIFM fails to act within
reasonable timeframe, the AIFM persists in actimg manner that is clearly prejudicial to the iagts of the
investors of the relevant AIF, the financial stiadpibr the integrity of the market in the host MegniState of the
AIFM, the competent authorities of the host MemBtate of the AIFM may, after informing the compéten
authorities of the home Member State of the AlFaketall appropriate measures needed in order tegirthe
investors of the relevant AlF, the financial stapiand the integrity of the market in the host Memn State,
including the possibility of preventing the AIFMmerned to further market the units or sharesefétevant
AIF in the host Member State.

s.195A(6) — (8)
FSMA (as amende
by para 13 Sch.1
AIFMR)

9. The procedure laid down in paragraphs 7 artth8 also apply in the event that the competert@ities of the
host Member State have clear and demonstrable dsdon disagreement with the authorisation of a-Bth
AIFM by the Member State of reference.

As above. Note
amendment to
s.195A(12) FSMA
by para 1(3) Sch.1
AIFM(A)R.

10. Where the competent authorities concernedjdisaon any of the measures taken by a compettdray
pursuant to paragraphs 4 to 9, they may bring thigemto the attention of ESMA, which may act ic@dance
with the powers conferred to it under Article 19R#gulation (EU) No 1095/2010.

No transposition required

11. Where applicable, ESMA shall facilitate thgoigation and conclusion of the cooperation arramgets
required by this Directive between the competetth@tities of the Member States and the superviaatliorities
of third countries.

No transposition required
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Article 46 1. Competent authorities shall be given all supsenyi and investigatory powers that are necessarhéoexercise| Existing FSMA
(powers of of their functions. Such powers shall be exercigeghy of the following ways: provisions (as
competent extended by reg.71
authorities) AIFMR)

(a) directly;

No transposition required

(b) in collaboration with other authorities;

No transposition required

(c) under their responsibility by delegation taits to which tasks have been delegated;

No transposition required

(d) by application to the competent judicial autties.

Existing FSMA
provisions (as
extended by reg.71
AIFMR)

2. The competent authorities shall have the pawer

(a) have access to any document in any form angcive a copy of it;

s.165 - 168 &
s.171 — 175 FSMA
(as extended by
reg.71 AIFMR)

(b) require information from any person relatedhi® activities of the AIFM or the AIF and if nesasy to
summon and question a person with a view to olrtgimformation;

s.165 - 168 &
s.171 — 175 FSMA
(as extended by
reg.71 AIFMR)

(c) carry out on-site inspections with or withquior announcements;

s. 176 FSMA (as
extended by reg.71
AIFMR)

(d) require existing telephone and existing degfit records;

S.168 &s.172 —
173 FSMA (as
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extended by reg.71
AIFMR)

(e) require the cessation of any practice thabigrary to the provisions adopted in the implemgon of this
Directive;

s.55J & 380 FSMA
(as amended by
para 27 Sch.1
AIFMR)

(f) request the freezing or the sequestratiorseéts;

s.380 FSMA

(g) request the temporary prohibition of profemssicactivity;

s.55J & 401 FSMA,
regs 19, 20 & 22
AIFMR

(h) require authorised AIFM, depositaries or amditto provide information;

$.165 & s.171 —
175 FSMA (as
extended by reg.71
AIFMR)

(i) adopt any type of measure to ensure that AlleMdepositaries continue to comply with the regurients of
this Directive applicable to them;

s.55J, 66, 165-177,
194-196, 205-206,
380, 382, 384 &
401-402 FSMA (as
extended by reg.71
AIFMR where
appropriate) and
regs 17-20 & 22
AIFMR

() require the suspension of the issue, repucbasedemption of units in the interest of thenwilders or of the
public;

s.55J FSMA and
reg.23 AIFMR

(k) withdraw the authorisation granted to an AlBkMa depositary;

s.55J FSMA and

regs 17-20 AIFMR
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() refer matters for criminal prosecution; s.401 & 402 ESMA
(m) request that auditors or experts carry oufieations or investigations. s.165 — 168 ESMA
&s.171-175
FSMA (as extended
by reg.71 AIFMR)
3. Where the competent authority of the MembeteStareference considers that an authorised noxEW is Reg.8A(9) AIFMR
in breach of its obligations under this Directiiteshall notify ESMA, setting out full reasons ams as possible. | (inserted by para
2(6) Sch.1
AIFM(A)R)
4. Member States shall ensure that the competghoidies have the powers necessary to take akores s.1B(1) & (3) & 1D
required in order to ensure the orderly functiorofignarkets in those cases where the activity ef@nmore FSMA and powers
AlFs in the market for a financial instrument cojédpardise the orderly functioning of that market. mentioned above.
Article 47 1. ESMA may develop and regularly review guidelif@sthe competent authorities of the Member Statethe No transposition required
(powers and | exercise of their authorisation powers and on ¢ép@rting obligations by the competent authoritrepased by
competences | this Directive.
of ESMA)

ESMA shall further have the powers necessaryudiog those enumerated in Article 48(3), to cauytbe tasks
attributed to it by this Directive.

No transposition required

2. The obligation of professional secrecy shallapo all persons who work or who have worked E@MA, and
for the competent authorities or for any other peit® whom ESMA has delegated tasks, includingtatsland
experts contracted by ESMA. Information covereglyfessional secrecy shall not be disclosed toremqierson
or authority except where such disclosure is neggdsr legal proceedings.

No transposition required

3. All the information exchanged under this Direetbetween ESMA, the competent authorities, EBW, t
European Supervisory Authority (European Insuraara Occupational Pensions Authority) established by
Regulation (EU) No 1094/2010 of the European Pawiat and of the Council and the ESRB shall be demsd
confidential, except where ESMA or the competetiauity or other authority or body concerned statethe
time of communication that such information maydiselosed or where such disclosure is necessatgdait
proceedings.

No transposition required
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4. In accordance with Article 9 of Regulation (EW) 1095/2010, ESMA may, where all the conditiams i
paragraph 5 are met, request the competent aytlworitompetent authorities to take any of the feilg
measures, as appropriate:

No transposition required

(a) prohibit the marketing in the Union of unitsshares of AlFs managed by non-EU AIFMs or of BdhAlFs
managed by EU AIFMs without the authorisation reegiin Article 37 or without the notification reged in
Articles 35, 39 and 40 or without being alloweditoso by the relevant Member States in accordaitbeAsticle
42;

No transposition required

(b) impose restrictions on non-EU AIFMs relatinglie management of an AlF in case of excessiveasuration
of risk in a specific market on a cross-border $1asi

No transposition required

(c) impose restrictions on non-EU AIFMs relatiogihie management of an AlIF where its activitiegptally
constitute an important source of counterparty tas& credit institution or other systemically redat institutions.

No transposition required

5. ESMA may take a decision under paragraph 4sabgbct to the requirements set out in paragraipbdh of
the following conditions are met:

No transposition required

(a) a substantial threat exists, originating ajragated by the activities of AIFMs, to the orddinctioning and
integrity of the financial market or to the statyilof the whole or a part of the financial systenttie Union and
there are cross border implications; and

No transposition required

(b) the relevant competent authority or compedenhorities have not taken measures to addreshbribat or the
measures that have been taken do not sufficiedtlyess the threat.

No transposition required

6. The measures taken by the competent autharitpropetent authorities pursuant to paragraph H: sha

No transposition required

(a) effectively address the threat to the ordfnhctioning and the integrity of the financial matlor to the
stability of the whole or a part of the financigbtem in the Union or significantly improve the lakiof
competent authorities to monitor the threat;

No transposition required

(b) not create a risk of regulatory arbitrage;

No transposition required

(c) not have a detrimental effect on the efficien€the financial markets, including reducing lidjty in those
markets or creating uncertainty for market partiaifs, in a way that is disproportionate to the benef the
measures.

No transposition required
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7. Before requesting the competent authority ke @r renew any measure referred to in paragragis®A shall No transposition required
consult, where appropriate, the ESRB and othevaakeauthorities.
8. ESMA shall notify the competent authoritiedtod Member State of reference of the non-EU AIFM dre No transposition required
competent authorities of the host Member Statéseofion-EU AIFM concerned of the decision to regties
competent authority or competent authorities toasgor renew any measure referred to in paragraphet
notification shall at least specify the followingtdlils:
(a) the AIFM and the activities to which the measuapply and their duration; No transposition required
(b) the reasons why ESMA is of the opinion thas ihecessary to impose the measures in accordéticthe No transposition required
conditions and requirements set out in this Articieluding the evidence in support of those reason
9. ESMA shall review its measures referred todaregraph 4 at appropriate intervals and in any tesfelleast No transposition required
every 3 months. If a measure is not renewed aftdr3-month period, it shall automatically expParagraphs 5
to 8 shall apply to a renewal of measures.
10. The competent authorities of the Member Sthteference of the non-EU AIFM concerned may retue No transposition required
ESMA to reconsider its decision. The procedurenséin the second subparagraph of Article 44(1Redulation
(EU) No 1095/2010 shall apply.

Article 48 1. Member States shall lay down the rules on measamd penalties applicable to infringements ohttenal s.25, 56-71, 138D2

(administrative| provisions adopted pursuant to this Directive amalld¢ake all measures necessary to ensure thse tutes are | 205-211, 380-386

penalties) enforced. Without prejudice to the procedures lierwithdrawal of authorisation or to the right oéMber States| g 398 FSMA (as

to impose criminal penalties, Member States shedlee, in accordance with their national law, that
appropriate administrative measures can be takadroinistrative penalties be imposed against thsops
responsible where the provisions adopted in théamentation of this Directive have not been contpliéth.
Member States shall ensure that those measures$fecdve, proportionate and dissuasive.

extended by regs
52,53&71
AIFMR where
appropriate)

2. Member States shall provide that the competetitorities may disclose to the public any measugenalty
that will be imposed for infringement of the prawiss adopted in the implementation of this Diregfiunless
such disclosure would seriously jeopardise thenfirel markets, be detrimental to the interestdefibvestors or
cause disproportionate damage to the parties iedolv

s.201 & 391 FSMA

3. ESMA shall draw up an annual report on the iappibn of administrative measures and impositibpenalties
in the case of breaches of the provisions adoptéitei implementation of this Directive in the difat Member

No transposition required - Art.35
Regulation (EU) 1095/2010
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States. Competent authorities shall provide ESM# wie necessary information for that purpose.
Article 49 1. The competent authorities shall give writtersoees for any decision to refuse or withdraw autaiion of Provided separatel
(right of AIFMs to manage and/or market AIFs, or any negati®eision taken in the implementation of the measur in each place a |
appeal) adopted in application of this Directive, and conmicate them to applicants. decision is
provided for. Also
availability of
judicial review.
2. Member States shall provide that any decisiéarn under laws, regulations or administrative {gions Provided separatel
adopted in accordance with this Directive is properasoned and is the subject of the right of apfethe in each place a |
courts. decision is
provided for. Also
availability of
judicial review.
That right to appeal to the courts shall apply albere, in respect of an application for authdiésawhich Reg.5(7) AIFMR
provides all the information required, no decisi®taken within 6 months of the submission of thplaation.
Section 2 (cooperation between different compedettorities)
Article 50 1. The competent authorities of the Member Staia#i sooperate with each other and with ESMA aredESRB | 5. 354A FSMA
(obligation to | whenever necessary for the purpose of carryinghrmit duties under this Directive or of exercisthgir powers
cooperate) under this Directive or under national law.
2. Member States shall facilitate the cooperapimvided for in this Section. s.354A ESMA

3. Competent authorities shall use their powersghfe purpose of cooperation, even in cases wherednduct
under investigation does not constitute an infringat of any regulation in force in their own MemiS¢ate.

S.169, 195 & 354A
FSMA

4. The competent authorities of the Member Stshedl immediately supply one another and ESMA it
information required for the purposes of carrying their duties under this Directive.

s.354A FSMA &
Art.35 Reg.(EU)
1095/2010

The competent authorities of the home Member Staa#l forward a copy of the relevant cooperation

Third country provision
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arrangements entered into by them in accordandeAwticle 35, 37 and/or 40 to the host Member Statethe
AIFM concerned. The competent authorities of thmmédMember State shall, in accordance with procedure
relating to the applicable regulatory technicahdtads referred to in Article 35(14), Article 37{1of Article
40(14), forward the information received from thaduntry supervisory authorities in accordance with
cooperation arrangements with such supervisoryoaititss in respect of an AIFM, or, where relevgnirsuant to
Article 45(6) or (7), to the competent authoritE$host Member State of the AIFM concerned.

Where a competent authority of a host Member Statsiders that the contents of the cooperaticaangement
entered into by the home Member State of the AlleMcerned in accordance with Article 35, 37 and®ddes
not comply with what is required pursuant to thplegable regulatory technical standards, the coptet
authorities concerned may refer the matter to tB®IE& which may act in accordance with the powersfeaad
on it under Article 19 of Regulation (EU) No 10961®.

No transposition required

5. Where the competent authorities of one MemieteShave clear and demonstrable grounds to sueccts
contrary to this Directive are being or have beamied out by an AIFM not subject to supervisiorntuise
competent authorities, they shall notify ESMA ahe tompetent authorities of the home and host MeiStates
of the AIFM concerned thereof in as specific a naras possible. The recipient authorities shak &bpropriate
action, shall inform ESMA and the notifying comp@tauthorities of the outcome of that action andhe extent
possible, of significant interim developments. Tésagraph shall be without prejudice to the coempegs of the
notifying competent authority.

S.195 & 354A
FSMA

6. In order to ensure uniform application of thisective concerning the exchange of informatioSBMA may
develop draft implementing technical standardseieianine the conditions of application with regardhe
procedures for exchange of information between aiem authorities and between the competent atigs&nd
ESMA.

No transposition required

Power is conferred on the Commission to adopirtidementing technical standards referred to infitise
subparagraph in accordance with Article 15 of Ragoih (EU) No 1095/2010.

No transposition required

Article 51
(transfer and
retention of
personal data)

1. With regard to transfer of personal data betweaempetent authorities, competent authorities siply
Directive 95/46/EC. With regard to transfer of maral data by ESMA to the competent authorities bfeanber
State or of a third country, ESMA shall comply wiRlegulation (EC) No 45/2001.

Data Protection Act
1998 & DCIR (as
amended by para
12 Sch.2 AIFMR)

2. Data shall be retained for a maximum periol péars.

Data Protection Act
1998
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Article 52
(disclosure of

1. The competent authority of a Member State maystier to a third country data and the analysitatd on a
case-by-case basis where the conditions laid davétticle 25 or 26 of Directive 95/46/EC are metlamhere the

Reg.9(2B) DCIR
(inserted by para

information to | competent authority of the Member State is satistiet the transfer is necessary for the purposei®Directive. | 12(c) Sch.2

third The third country shall not transfer the data tother third country without the express writtenheuisation of AIFMR)

countries) the competent authority of the Member State.
2. The competent authority of a Member State simyt disclose information received from a competarthority | Reg.9(2B) DCIR
of another Member State to a supervisory authofity third country where the competent authorityhef (inserted by para
Member State concerned has obtained express agieefitbe competent authority which transmitted the 12(c) Sch.2
information and, where applicable, the informatiodisclosed solely for the purposes for which twhpetent | AIFMR)
authority gave its agreement.

Article 53 1. The competent authorities of the Member Statsgansible for the authorisation and/or supervisioAIFMs | Reg.69 AIFMR

(information
relating to the

under this Directive shall communicate informatiorthe competent authorities of other Member Statesre
this is relevant for monitoring and respondingte potential implications of the activities of imiiual AIFMs or

potential AIFMs collectively for the stability of systemicgltelevant financial institutions and the ordetyétioning of
systemic markets on which AIFMs are active. ESMA and the BSRall also be informed and shall forward this
consequences| information to the competent authorities of theeotiMlember States.
of AIFM
activity)
2. Subject to the conditions laid down in Arti@& of Regulation (EU) No 1095/2010, aggregatedrmédion s.354A and Art.35
relating to the activities of AIFMs under their pessibility shall be communicated by the compegarthorities of Reg.(EU)
the AIFM to ESMA and the ESRB. 1095/2010
3. The Commission shall adopt, by means of dedebatts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures spatifyhe content of the information to be exchangadymnt to
paragraph 1.
4. The Commission shall adopt implementing aces#ying the modalities and frequency of the infation to be No transposition required
exchanged pursuant to paragraph 1. Those implengeatts shall be adopted in accordance with theiredion
procedure referred to in Article 59(2).
Article 54 1. The competent authorities of one Member Statg neguest the cooperation of the competent autbsritf No transposition required
(cooperation in| another Member State in a supervisory activityooran on-the-spot verification or in an investigatin the
supervisory territory of the latter within the framework of ih@owers pursuant to this Directive.
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activities)

Where the competent authorities receive a requéistrespect to an on-the-spot verification or mveistigation, it | 5.169 & 354A

shall perform one of the following: ESMA

(a) carry out the verification or investigatiosaitf; 5.169 & 354A
FSMA

(b) allow the requesting authority to carry o trerification or investigation; 5.169 & 354A
FSMA

(c) allow auditors or experts to carry out theifieation or investigation. 5.169 & 354A
FSMA

2. In the case referred to in point (a) of parpgra the competent authority of the Member Statehvhas 5.169 & 354A

requested cooperation may ask that members ofvitspersonnel assist the personnel carrying owéhification | FgpmA

or investigation. The verification or investigatishall, however, be the subject of the overall c@rdf the

Member State on whose territory it is conducted.

In the case referred to in point (b) of paragrapghe competent authority of the Member State oossherritory | 5,169 & 354A

the verification or investigation is carried outymaquest that members of its own personnel assgpersonnel | Fsma

carrying out the verification or investigation.

3. Competent authorities may refuse to exchanfgenration or to act on a request for cooperatiooarrying out | 5.169 & 354A

an investigation or on-the-spot verification ontythe following cases: FSMA

(a) the investigation, on-the-spot verificationeachange of information might adversely affectgdbgereignty, 5.169 & 354A

security or public order of the Member State adskds FSMA

(b) judicial proceedings have already been irdgtiah respect of the same actions and the samersebgfore the | 5.169 & 354A

authorities of the Member State addressed; FSMA

(c) final judgment has already been deliverechenMember State addressed in respect of the sarsengeand 5.169 & 354A

the same actions. FSMA
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The competent authorities shall inform the regngstompetent authorities of any decision takeneurle first 5.169 & 354A
subparagraph, stating the reasons therefor. FSMA
4. In order to ensure uniform application of tAiticle, ESMA may develop draft implementing teotei No transposition required
standards to establish common procedures for campetithorities to cooperate in on-the-spot vetifans and
investigations.
Power is conferred on the Commission to adopirtidementing technical standards referred to infitisé No transposition required
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.
Article 55 In case of disagreement between competent au#g®dfiMember States on an assessment, action esiomiof No transposition required
(dispute one competent authority in areas where this Diveatequires cooperation or coordination betweenpaient
settlement) authorities from more than one Member State, coempetuthorities may refer the matter to the ESMAciwimay
act in accordance with the powers conferred ondten Article 19 of Regulation (EU) No 1095/2010.
Chapter X (transitional and final provisions)
Article 56 1. The powers to adopt delegated acts referren Asticles 3, 4, 9, 12, 14 to 25, 34 to 37, 40,%2,67 and 68

(exercise of
the delegation)

shall be conferred on the Commission for a periodl years from 21 July 2011. The Commission shaidup a
report in respect of the delegated powers no thr 6 months before the end of the 4-year pefibd.delegation
of power shall be automatically extended for pesioflan identical duration, unless the Europealid®agnt or
the Council revokes it in accordance with Article 5

No transposition required

2. As soon as it adopts a delegated act, the Cssioni shall notify it simultaneously to the Europ&arliament
and to the Council.

No transposition required

3. The powers to adopt delegated acts are codferrehe Commission subject to the conditions diches 57 and
58.

No transposition required

Article 57
(revocation of
the delegation)

1. The delegation of power referred to in Articke%, 9, 12, 14 to 25, 34 to 37, 40, 42, 53, 67 éhdhay be
revoked at any time by the European Parliamenydhé Council.

No transposition required

2. The institution which has commenced an intepnatedure for deciding whether to revoke the daieg of
power shall endeavour to inform the other instilatand the Commission within a reasonable timerbefee final

decision is taken, indicating the delegated powsickvcould be subject to revocation and the possisons for

No transposition required
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a revocation.
3. The decision of revocation shall put an enthéodelegation of the power specified in that denislt shall take No transposition required
effect immediately or at a later date specifiedelre It shall not affect the validity of the dedggd acts already in
force. It shall be published in the Official Journathe European Union.
Article 58 1. The European Parliament and the Council mayctbjea delegated act within a period of 3 montbefthe

(objections to
delegated acts

date of notification. At the initiative of the Eyrean Parliament or the Council that period shakXiended by 3
months.

No transposition required

2. If, on expiry of the period referred to in pgraph 1, neither the European Parliament nor then€ibhas
objected to the delegated act it shall be publisheéde Official Journal of the European Union ahall enter into
force at the date stated therein.

No transposition required

The delegated act may be published in the Offitaairnal of the European Union and enter into fhefere the
expiry of that period if, upon a justified requbgstthe Commission, the European Parliament an€thacil have
both informed the Commission of their intention tmtaise objections.

No transposition required

3. If either the European Parliament or the Cduwtlgiects to the adopted delegated act within #wéog referred
to in paragraph 1, it shall not enter into foregeatcordance with Article 296 TFEU, the institutiwhich objects
shall state the reasons for objecting to the dé&belact.

No transposition required

Article 59 1. The Commission shall be assisted by the EuroBeanrities Committee established by Commissioridi®t No transposition required
(implementing | 2001/528/EC . That committee shall be a committkimvthe meaning of Regulation (EU) No 182/2011.
measures)

2. Where reference is made to this paragraphclarfi of Regulation (EU) No 182/2011 shall apply. No transposition required
Article 60 Where a Member State makes use of a derogatioptienaprovided by Articles 6, 9, 21, 22, 28, 43 @uticle No transposition required
(disclosure of | 61(5), it shall inform the Commission thereof adhae of any subsequent changes. The Commissidhrshke
derogations) | the information public on a web-site or by othesilaaccessible means.
Article 61 1. AIFMs performing activities under this Directilpefore 22 July 2013 shall take all necessary nieasa Reg.72 AIFMR
(transitional comply with national law stemming from this Dire&tiand shall submit an application for authorisatigthin 1
provisions) year of that date.

2. Articles 31, 32 and 33 shall not apply to therketing of units or shares of AlFs that are sulfie@ current Reg.73 AIFMR

offer to the public under a prospectus that has ldbeawn up and published in accordance with Divecti
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2003/71/EC before 22 July 2013 for the duratiomaiidity of that prospectus.
3. AIFMs in so far as they manage AlFs of the etbended type before 22 July 2013 which do not raale Reg.74 AIFMR
additional investments after 22 July 2013 may haveontinue to manage such AlFs without authowsatinder
this Directive.
4. AIFMs in so far as they manage AlFs of the etbended type whose subscription period for invedtas Reg.75 AIFMR
closed prior to the entry into force of this Dirgetand are constituted for a period of time whesipires at the
latest 3 years after 22 July 2013, may, howevartigoe to manage such AlFs without needing to cgmpih
this Directive except for Article 22 and, whereeradnt, Articles 26 to 30, or to submit an applicatior
authorisation under this Directive.
5. The competent authorities of the home MembateSif an AIF or in case where the AIF is not rated the Reg.77 AIFMR
competent authorities of the home Member StatendXI&M may allow institutions referred to in poif#) of applies parts of
Article 21(3) and established in another MembeteSta be appointed as a depositary until 22 July72This Art.21 to these
provision shall be without prejudice to the fullpdipation of Article 21, with the exception of poifa) of entities
paragraph 5 of that Article on the place wheredigositary is to be established.
Atrticle 62 Directive 2003/41/EC is amended as follows: No transposition required
(amendments
to Directive
2003/41/EC)
(2) in Article 2(2), point (b) is replaced by tf@lowing: No transposition required
"(b) institutions which are covered by DirectivE&3/239/EEC, 85/611/EEC, 93/22/EEC, 2000/12/EC, BRIEC No transposition required
and 2011/61/EU;
(2) Article 19(1) is replaced by the fO”OWing: No transposition required
"1. Member States shall not restrict institutidresm appointing, for the management of the investinpartfolio, No transposition required
investment managers established in another Menth& 8nd duly authorised for this activity, in actance with
Directives 85/611/EEC, 93/22/EEC, 2000/12/EC, 288HC and 2011/61/EU, as well as those referred to
Article 2(1) of this Directive.".
Article 63 Directive 2009/65/EC is amended as follows: No transposition required
(amendments
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to Directive
2009/65/EC)
(1) the fO”OWing Article is inserted: No transposition required
"Article 50a No transposition required
In order to ensure cross-sectoral consistencyt@neimove misalignment between the interest ofdithat No transposition required
repackage loans into tradable securities and ditremcial instruments (originators) and UCITS timest in
those securities or other financial instruments,@ommission shall adopt, by means of delegatediact
accordance with Article 112a and subject to coadgiof Articles 112b and 112c, measures laying ditnen
requirements in the following areas:
(a) the requirements that need to be met by tiggnator in order for a UCITS to be allowed to isvén securities No transposition required
or other financial instruments of this type issaéer 1 January 2011, including requirements thatiee that the
originator retains a net economic interest of meslthan 5 %;
(b) qualitative requirements that must be met IBITS which invest in those securities or other fiicial No transposition required
instruments.";
(2) Article 112(2) is replaced by the following: No transposition required
"2. The power to adopt the delegated acts refaorénl Articles 12, 14, 23, 33, 43, 51, 60, 61, 62, 75, 78, 81, No transposition required
95 and 111 shall be conferred on the Commissioa feeriod of 4 years from 4 January 2011. The peavadopt
the delegated acts referred to in Article 50a dimitonferred on the Commission for a period oédryg from 21
July 2011. The Commission shall draw up a reporegpect of delegated powers at the latest 6 mdmtwe the
end of the 4-year period. The delegation of povsaltl©e automatically extended for periods of amiital
duration, unless the European Parliament or then€ibrevokes them in accordance with Article 112a."
(3) Article 112a(1) is replaced by the following: No transposition required
"1. The delegation of power referred to in Artel2, 14, 23, 33, 43, 504, 51, 60, 61, 62, 6478581, 95 and No transposition required
111 may be revoked at any time by the Europearafeht or by the Council.".
Article 64 In Regulation (EC) No 1060/2009, the first paragrapArticle 4(1) is replaced by the following: No transposition required
(amendment to
Regulation
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(EC) No
1060/2009)
"1. Credit institutions as defined in DirectiveOB348/EC, investment firms as defined in Direc@®4/39/EC, No transposition required
insurance undertakings subject to the First Coubicdctive 73/239/EEC of 24 July 1973 on the cooation of
laws, regulations and administrative provisionatiaf to the take-up and pursuit of the businestirett
insurance other than life assurance, assurancetakifgs as defined in Directive 2002/83/EC of Enegopean
Parliament and of the Council of 5 November 2002ceoning life assurance, reinsurance undertakiagefned
in Directive 2005/68/EC of the European Parlianard of the Council of 16 November 2005 on reinstean
UCITS as defined in Directive 2009/65/EC of the &hean Parliament and of the Council of 13 July 200%he
coordination of laws, regulations and administmfvovisions relating to undertakings for colleetimvestment
in transferable securities (UCITS), institutions é@cupational retirement provision as defined irektive
2003/41/EC and alternative investment funds asiddfin Directive 2011/61/EU of the European Pardiatrand
of the Council of 8 June 2011 on Alternative Inwesiht Fund Managers may use credit ratings for eggry
purposes only if they are issued by credit ratiggreies established in the Union and registered¢déordance
with this Regulation.
Article 65 In Article 1(2) of Regulation (EU) No 1095/2010ettvords "any future legislation in the area of Alegive No transposition required
(amendment tg Investment Fund Managers (AIFM)" are replaced thords "Directive 2011/61/EU of the European Ramnknt
Regulation and of the Council of 8 June 2011 on Alternativeestment Fund Managers
(EVU) No
1095/2010)
Atrticle 66 1. By 22 July 2013, Member States shall adopt afdigh the laws, regulations and administrativevjgions No transposition required
(transposition) | necessary to comply with this Directive. They slaithwith communicate to the Commission the teixhose

provisions and a correlation table between thosgigions and this Directive.

2. Member States shall apply the laws, regulatamtsadministrative provisions referred to in paag 1 from
22 July 2013.

Reg.1 AIFMR FCA Alternative
Investment Fund
Managers Directive
Instrument 2013
(Commencement)

3. Notwithstanding paragraph 2, Member Stated apaly the laws, regulations and administrativevsions
necessary to comply with Article 35 and Articlest841 in accordance with the delegated act addpyete
Commission pursuant to Article 67(6) and from tledspecified therein.

No transposition required
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4. Member States shall ensure that the laws, atignk and administrative provisions adopted byntive No transposition required
compliance with Articles 36 and 42 cease to applgdcordance with the delegated act adopted by the
Commission pursuant to Article 68(6) and on the dgiecified therein.
5. When Member States adopt the measures referiagaragraph 1, they shall contain a referendais No transposition required
Directive or shall be accompanied by such a refa¥em the occasion of their official publication.
6. Member States shall communicate to the Comarigsie text of the main provisions of national hathich they No transposition required
adopt in the field covered by this Directive.
Article 67 1. By 22 July 2015, ESMA shall issue to, the EusspBarliament, the Council and the Commission:

(delegated act
on the
application of
Articles 35 and
37 to 41)

No transposition required

(a) an opinion on the functioning of the passfparEU AIFMs managing and/or marketing EU AlFs puast to
Articles 32 and 33 and on the functioning of theketing of non-EU AlFs by EU AIFMs in the Memberagis
and the management and/or marketing of AlFs byEdnAIFMs in the Member States pursuant to the applie
national regimes set out in Articles 36 and 42; and

No transposition required

(b) advice on the application of the passporherharketing of non-EU AlFs by EU AIFMs in the MeentStates
and the management and/or marketing of AlFs byEdnAIFMs in the Member States in accordance with th
rules set out in Article 35 and Articles 37 to 41.

No transposition required

2. ESMA shall base its opinion and advice on fhygieation of the passport to the marketing of fh-AlFs by
EU AIFMs in the Member States and the managematibamarketing of AlFs by non-EU AIFMs in the
Member States, inter alia, on:

No transposition required

(a) as regards the functioning of the passporEfdrAIFMs managing and/or marketing EU AlFs:

No transposition required

(i) the use made of the passport;

No transposition required

(ii) the problems encountered regarding:

No transposition required
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- effective cooperation among competent autharitie

No transposition required

- effective functioning of the notification system

No transposition required

- investor protection,

No transposition required

- mediation by ESMA, including the number of caaed the effectiveness of the mediation;

No transposition required

(i) the effectiveness of the collection and shgrof information in relation to the monitoring systemic risks by
national competent authorities, ESMA and ESRB;

No transposition required

(b) as regards the functioning of the marketingaf-EU AlFs by EU AIFMs in the Member States amel t
management and/or marketing of AlFs by non-EU AlRMthe Member States in accordance with the apiplec
national regimes:

No transposition required

(i) compliance of EU AIFMs with all the requiremntsrestablished in this Directive with the exceptidrirticle
21,

No transposition required

(i) compliance of non-EU AIFMs with Articles 223 and 24 in respect of each AIF marketed by tHeMhand,
where relevant, with Articles 26 to 30;

No transposition required

(i) existence and effectiveness of cooperatioarsggements for the purpose of systemic risk ogbtsand in line
with international standards between the competetitorities of the Member State where the AlFsnaaeketed,
in so far as applicable, the competent authoriffahe home Member State of the EU AlF and the supery
authorities of the third country where the non-EIFM is established and, in so far as applicable sthpervisory
authorities of the third country where the non-ELF #s established;

No transposition required

(iv) any issues relating to investor protectioattmight have occurred;

No transposition required

(v) any features of a third-country regulatory augervisory framework which might prevent the etifee
exercise by the competent authorities of their stipery functions under this Directive;

No transposition required

(c) as regards the functioning of both systemes pibitential market disruptions and distortionsampetition
(level playing field) or any general or specifidfidiulties which EU AIFMs encounter in establishitftemselves
or marketing AlFs they manage in any third country.

No transposition required
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3. To that end, as from the entry into force @f tlational laws, regulations and administrativessions
necessary to comply with this Directive and urité fssuance of the opinion of ESMA referred toamp(a) of
paragraph 1, the competent authorities of the MerSkates shall, quarterly, provide ESMA with inf@tion on
the AIFMs that are managing and/or marketing AlRdar their supervision, either under the applicatibthe
passport regime provided for in this Directive adar their national regimes, and with informati@eded for the
assessment of the elements referred to in paragraph

No transposition required

4. Where ESMA considers that there are no sigmitiobstacles regarding investor protection, matisgtiption,
competition and the monitoring of systemic riskpeding the application of the passport to the ntargef non-
EU AlFs by EU AIFMs in the Member States and thenagement and/or marketing of AlFs by non-EU AIFMg
in the Member States in accordance with the ruidésust in Article 35 and Articles 37 to 41, it dhiabue positive
advice in this regard.

No transposition required

5. The Commission shall adopt, by means of deéebatts in accordance with Article 56 and subjethée
conditions of Articles 57 and 58, measures spauifyhe contents of the information to be providadspant to
paragraph 2.

No transposition required

6. The Commission shall adopt a delegated acim@&hmonths after having received positive adviaé an
opinion from ESMA, and taking into account the erii listed in paragraph 2 and the objectives isfilirective,
such as those relating to the internal market,storeprotection and the effective monitoring ofteysic risk, in
accordance with Article 56 and subject to the coo$ of Articles 57 and 58, specifying the dateewlthe rules
set out in Article 35 and Articles 37 to 41 beccapplicable in all Member States.

No transposition required

If there is objection to the delegated act reféteein the first subparagraph in accordance witticke 58, the
Commission shall re-adopt the delegated act putdoamhich the rules set out in Article 35 and Ales 37 to 41
shall become applicable in all Member States, ooetance with Article 56 and subject to the cowodisi of
Articles 57 and 58, at a later stage which seemsogpiate to it, taking into account the criteligdd in paragraph
2 and the objectives of this Directive, such as¢helating to the internal market, investor pritecand the
effective monitoring of systemic risk.

No transposition required

7. If ESMA has not issued its advice within thaeilimit referred to in paragraph 1, the Commissball request
the advice to be provided within a new time limit.

No transposition required

Article 68
(delegated act
on the
termination of

1. 3 years after the entry into force of the deledact referred to in Article 67(6) pursuant tackthe rules set
out in Article 35 and Articles 37 to 41 have becampglicable in all Member States, ESMA shall iskuthe
European Parliament, the Council and the Commission

No transposition required
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(a) an opinion on the functioning of the passparEU AIFMs marketing non-EU AlFs in the Union guant to
Article 35 and for non-EU AIFMs managing and/or keing AlFs in the Union pursuant to Articles 374tb, and
on the functioning of the marketing of non-EU AlRsEU AIFMs in the Member States and the management|
and/or marketing of AlFs by non-EU AIFMs in the Mieen States pursuant to the applicable nationaimegjias
set out in Articles 36 and 42; and

No transposition required

(b) advice on the termination of the existencéhefnational regimes set out in Articles 36 andmarallel with
the existence of the passport in accordance withiiles set out in Article 35 and Articles 37 to 41

No transposition required

2. ESMA shall base its opinion and advice on énmination of the existence of the national regisetsout in
Articles 36 and 42 inter alia:

No transposition required

(a) as regards the functioning of the passporEfdrAIFMs marketing non-EU AlFs in the Union and fon-EU
AIFMs managing and/or marketing AlFs in the Union:

No transposition required

(i) the use made of the passport;

No transposition required

(ii) the problems encountered regarding:

No transposition required

- effective cooperation among competent autharitie

No transposition required

- effective functioning of the notification system

No transposition required

- the indication of the Member State of reference,

No transposition required

- the effective exercise by the competent autiesrivf their supervisory functions being preverigdhe laws,
regulations or administrative provisions of a théauntry governing AIFMs, or by limitations in tkepervisory
and investigatory powers of the third country suary authorities,

No transposition required

- investor protection,

No transposition required

- investor access in the Union,

No transposition required
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- the impact on developing countries,

No transposition required

- mediation by ESMA, including the number of caaed the effectiveness of the mediation;

No transposition required

(i) the negotiation, conclusion, existence afféciveness of the required cooperation arrangesnen

No transposition required

(iv) the effectiveness of the collection and shgudf information in relation to the monitoring ®fstemic risks by
national competent authorities, ESMA and the ESRB,;

No transposition required

(v) results of peer reviews referred to in ArtiGig;

No transposition required

(b) as regards the functioning of the marketingaf-EU AlFs by EU AIFMs in the Member States amel t
management and/or marketing of AlFs by non-EU AlRMthe Member States in accordance with the apiplec
national regimes:

No transposition required

(i) compliance of EU AIFMs with all the requiremntsrestablished in this Directive with the exceptidrirticle
21,

No transposition required

(i) compliance of non-EU AIFMs with Articles 223 and 24 in respect of each AIF marketed by tHeMAand,
where relevant, with Articles 26 to 30;

No transposition required

(i) existence and effectiveness of cooperatioarsggements for the purpose of systemic risk ogbtsand in line
with international standards between the competetitorities of the Member State where the AlFsnaaeketed,
in so far as applicable, the competent authorifféahe home Member State of the EU AIF concernetitha
supervisory authorities of the third country white non-EU AIFM is established and, in so far gsiapble, the
supervisory authorities of the third country where non-EU AIF is established;

No transposition required

(iv) any issues relating to investor protectioattmight have occurred;

No transposition required

(v) any features of a third country regulatory angervisory framework which might prevent the etffes
exercise by the competent authorities of the Uiitheir supervisory functions under this Directive

No transposition required

(c) as regards the functioning of both systemes pibitential market disruptions and distortionsampetition
(level playing field) and any potential negativéeet on investor access or investment in or fortibeefit of
developing countries;

No transposition required
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(d) a quantitative assessment identifying the remal third-country jurisdictions in which theredstablished an
AIFM that is marketing an AIF in a Member Statéheitunder the application of the passport regirfermed to in
Article 40 or under the national regimes referr@ihtArticle 42.

No transposition required

3. To that end, as from the entry into force &f delegated act referred to in Article 67(6) antll time issuance of
the ESMA opinion referred to in point (a) of paragin 1 of this Article, the competent authoritiealslguarterly,
provide ESMA with information on the AIFMs that am@naging and/or marketing AlFs under their suzéomi
either under the application of the passport regino@ided for in this Directive, or under their iwatal regimes.

No transposition required

4. If ESMA considers that there are no significalostacles regarding investor protection, markstugition,
competition or the monitoring of systemic risk, ieafing the termination of the national regimes pansuo
Articles 36 and 42 and making the passport fomtlagketing of non-EU AlFs by EU AIFMs in the Uniondathe
management and/or marketing of AlFs by non-EU AliNhe Union in accordance with the rules set out i
Article 35 and Articles 37 to 41 the sole possitdgime for such activities by the relevant AIFMgte Union, it
shall issue positive advice in this regard.

No transposition required

5. The Commission shall adopt, by means of dedebatts in accordance with Article 56 and subjethé
conditions of Articles 57 and 58, measures spauifyhe contents of the information to be providadspant to
paragraph 2.

No transposition required

6. The Commission shall adopt a delegated acim@tmonths after having received positive advice an
opinion from ESMA and taking into account the aiadisted in paragraph 2 and the objectives «f Directive,
such as those relating to the internal market,storeprotection and the effective monitoring ofteysic risk, in
accordance with Article 56 and subject to the coma$ of Articles 57 and 58, specifying the dateewlithe
national regimes set out in Articles 36 and 42taree terminated and the passport regime providethfArticle
35 and Articles 37 to 41 shall become the soleraaddatory regime applicable in all Member States.

No transposition required

If there is objection to the delegated act reféteein the first subparagraph in accordance witticke 58, the
Commission shall re-adopt the delegated act putsoawmhich the national regimes set out in ArticBgsand 42
are to be terminated and the passport regime pedviim in Article 35 and Articles 37 to 41 shallcbene the sole
and mandatory regime applicable in all Member Stateaccordance with Article 56 and subject todbeditions
of Articles 57 and 58, at a later stage which seappsopriate to it, taking into account the crdrsted in
paragraph 2 and the objectives of this Directiuehsas those relating to the internal market, itorgzrotection
and the effective monitoring of systemic risk.

No transposition required

7. If ESMA has not issued its advice within thaeilimit referred to in paragraph 1, the Commissiball request

No transposition required
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the advice to be provided within a new time limit.
Atrticle 69 1. By 22 July 2017, the Commission shall, on th&saf public consultation and in the light of tiscussions No transposition required
(review) with competent authorities, start a review on thpligation and the scope of this Directive. Thateew shall

analyse the experience acquired in applying thisddive, its impact on investors, AlFs or AIFMstire Union
and in third countries, and the degree to whichothjectives of this Directive have been achievdte T

Commission shall, if necessary, propose appropaiatendments. The review shall include a generakgusf the

functioning of the rules in this Directive and teperience acquired in applying them, including:

(a) the marketing by EU AIFMs of non-EU AlFs iretMember States taking place through national regim

No transposition required

(b) the marketing of AlFs in the Member Statesibp-EU AIFMs taking place through national regimes;

No transposition required

(c) the management and marketing of AlFs in th@biby AIFMs authorised in accordance with thisdative
taking place through the passport regime providedfthis Directive;

No transposition required

(d) the marketing of AlFs in the Union by or orhb# of persons or entities other than AIFMSs;

No transposition required

(e) the investment into AlFs by or on behalf of@ean professional investors;

No transposition required

(f) the impact of the depositary rules set ouiticle 21 on the depositary market in the Union;

No transposition required

(g) the impact of the transparency and reportatgiirements set out in Articles 22 to 24, 28 and2%he
assessment of systemic risk;

No transposition required

(h) the potential adverse impact on retail investo

No transposition required

(i) the impact of this Directive on the operatamd viability of the private equity and venture icalgfunds;

No transposition required

() the impact of this Directive on the investa@cass in the Union;

No transposition required

(k) the impact of this Directive on investmenbinfor the benefit of developing countries;

No transposition required

() the impact of this Directive on the protectiohnon-listed companies or issuers provided bychss 26 to 30
of this Directive and on the level playing fieldtween AlFs and other investors after the acquisitibmajor

No transposition required
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holdings in or control over such non-listed comparor issuers.

When reviewing marketing and/or management of Aéferred to in points (a), (b) and (c) of theffirs
subparagraph, the Commission shall analyse thepppteness of entrusting ESMA with further supsow
responsibilities in this area.

No transposition required

2. For the purposes of the review referred toaragraph 1, Member States shall provide the Conimnissinually
with information on the AIFMs that are managing fmdnarketing AlFs under their supervision, eitbader the
passport regime provided for in this Directiveuoder their national regimes, with an indicatiorthef date on
which the passport regime has been transposedfaalkvant, applied, in their jurisdiction.

No transposition required

ESMA shall provide the Commission with information all the non-EU AIFMs that have been authorised
have requested authorisation in accordance witiclar37.

No transposition required

The information referred to in the first and setenbparagraphs shall include:

No transposition required

(a) information on where the AIFMs concerned atalgished;

No transposition required

(b) if applicable, identification of the EU AlFsamaged and/or marketed by them;

No transposition required

(c) if applicable, identification of the non-EU P4 managed by EU AIFMs but not marketed in the bnio

No transposition required

(d) if applicable, identification of the non-EU R marketed in the Union;

No transposition required

(e) information on the applicable regime, wheth&tional or Union, under which the relevant AIFMs a
performing their activities; and

No transposition required

(f) any other information relevant to the undemnsiag of how the management and the marketing 66Aly
AIFMs in the Union operates in practice.

No transposition required

3. The review referred to in paragraph 1 shaktdiee account of developments at international keve
discussions with third countries and internaticorglanisations.

No transposition required

4. After finalising its review, the Commission #haithout undue delay, submit a report to the &gpgan
Parliament and the Council. If appropriate, the @ossion shall make proposals, including amendmtentisis
Directive, taking into account the objectives aétBirective and its effects on investor protectiorarket
disruption and competition, the monitoring of sysierisk and potential impacts on investors, AIFAG-Ms in

No transposition required
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the Union and in third countries.
Article 70 This Directive shall enter into force on the 20#ydollowing its publication in the Official Jourhaf the No transposition required
(entry into European Union.
force)
Article 71 This Directive is addressed to the Member States. No transposition required
(addressees)

Annex |

1. Investment management functions which an AlfRslisat least perform when managing an AlF:

(a) portfolio management;

(b) risk management.

Reg.4(2) AIFMR,

Art.51ZC RAO

(inserted by para

1(12) Sch.2
AIFMR)

FCA handbook
glossary: “AlIFM
management
functions”

2. Other functions that an AIFM may additionalgrform in the course of the collective manageméaincAlF:

(a) Administration:

(i) legal and fund management accounting services;

(i) customer inquiries;

(i) valuation and pricing, including tax returns

(iv) regulatory compliance monitoring;

(v) maintenance of unit-/shareholder register;

(vi) distribution of income;

(vii) unit/shares issues and redemptions;

(viii) contract settlements, including certificatespatch;

(ix) record keeping;

Art.51ZC & Sch.7
RAO (inserted by

para 1(1) & (17)
Sch.2 AIFMR)
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(b) Marketing;

(c) Activities related to the assets of AlFs, njnservices necessary to meet the fiduciary dutfehe AIFM,
facilities management, real estate administratadividies, advice to undertakings on capital stauet industrial
strategy and related matters, advice and serviasng to mergers and the purchase of undertakingsother
services connected to the management of the AlRlendompanies and other assets in which it hassted.

Annex Il (remuneration policy)

1. When establishing and applying the total remaiien policies, inclusive of salaries and disanetiry pension
benefits, for those categories of staff, includsegior management, risk takers, control functiomsany
employee receiving total remuneration that takestimto the same remuneration bracket as seniocagesment
and risk takers, whose professional activities rawgaterial impact on the risk profiles of the AlENIr of AlFs
they manage, AIFMs shall comply with the followipgnciples in a way and to the extent that is appete to
their size, internal organisation and the natureps and complexity of their activities:

SYSC 19B.1.4R

(a) the remuneration policy is consistent with anaimotes sound and effective risk management aad dot
encourage risk-taking which is inconsistent wité ttsk profiles, rules or instruments of incorp@atof the AlFs
they manage;

SYSC 19B.1.5R

(b) the remuneration policy is in line with thesiness strategy, objectives, values and interéstecAIFM and
the AlFs it manages or the investors of such A#ifsl includes measures to avoid conflicts of interes

SYSC 19B.1.6 R

(c) the management body of the AIFM, in its susamy function, adopts and periodically reviews tjemeral
principles of the remuneration policy and is resplole for its implementation;

SYSC 19B.1.7R

(d) the implementation of the remuneration poli&yat least annually, subject to central and ied€jent internal
review for compliance with policies and procedum@semuneration adopted by the management body in
supervisory function;

SYSC 19B.1.8 R

(e) staff engaged in control functions are comptsin accordance with the achievement of thectibgs linked
to their functions, independent of the performaofche business areas they control;

SYSC 19B.1.10 R

(f) the remuneration of the senior officers in tlek management and compliance functions is diresterseen by
the remuneration committee;

SYSC 19B.1.11 R

(g) where remuneration is performance related{dted amount of remuneration is based on a contbimaf the

SYSC 19B.1.12 R
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assessment of the performance of the individualcdnide business unit or AIF concerned and of terall
results of the AIFM, and when assessing indivigaaformance, financial as well as non-financialesia are
taken into account;

(h) the assessment of performance is set in d-gadt framework appropriate to the life-cycle lo¢tAlFs
managed by the AIFM in order to ensure that thesssent process is based on longer term perfornaamcthat
the actual payment of performance-based comporénésnuneration is spread over a period which taloesunt
of the redemption policy of the AIFs it manages #relr investment risks;

SYSC 19B.1.13 R

(i) guaranteed variable remuneration is exceptjawurs only in the context of hiring new staffiidais limited to
the first year;

SYSC 19B.1.14 R

(j) fixed and variable components of total rematien are appropriately balanced and the fixed corapt
represents a sufficiently high proportion of theateemuneration to allow the operation of a fdlgxible policy,
on variable remuneration components, includingpthesibility to pay no variable remuneration comptne

SYSC 19B.1.15R

(k) payments related to the early termination obatract reflect performance achieved over ting ae designed
in a way that does not reward failure;

SYSC 19B.1.16 R

() the measurement of performance used to cdkcwkriable remuneration components or pools ahlbe
remuneration components includes a comprehensjustatent mechanism to integrate all relevant tygfes
current and future risks;

SYSC 19B.1.21 R

(m) subject to the legal structure of the AIF @sdules or instruments of incorporation, a subisé portion, and
in any event at least 50 % of any variable remui@raonsists of units or shares of the AlF conedrror
equivalent ownership interests, or share-linketrimsents or equivalent non-cash instruments, urless
management of AlFs accounts for less than 50 %eofdtal portfolio managed by the AIFM, in whictseghe
minimum of 50 % does not apply.

SYSC 19B.1.17 R

The instruments referred to in this point shalkhbject to an appropriate retention policy desigioealign
incentives with the interests of the AIFM and th&#it manages and the investors of such AlFs. Merfitates
or their competent authorities may place restnion the types and designs of those instrumeriarocertain
instruments as appropriate. This point shall bdiagpo both the portion of the variable remunenattomponent
deferred in line with point (n) and the portiontbé variable remuneration component not deferred;

SYSC 19B.1.17 R

(n) a substantial portion, and in any event adtld@ %, of the variable remuneration componerteferred over g

period which is appropriate in view of the life &yand redemption policy of the AIF concerned andarrectly

SYSC 19B.1.18 R
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aligned with the nature of the risks of the AlFguestion.

The period referred to in this point shall beeatst three to 5 years unless the life cycle oftlreconcerned is
shorter; remuneration payable under deferral amanemts vests no faster than on a pro-rata badiseicase of a
variable remuneration component of a particulaijhlamount, at least 60 % of the amount is deferred

SYSC 19B.1.18 R

(o) the variable remuneration, including the deférmortion, is paid or vests only if it is sustite according to
the financial situation of the AIFM as a whole, gustified according to the performance of the hass unit, the
AIF and the individual concerned.

SYSC 19B.1.19 R

The total variable remuneration shall generallgbesiderably contracted where subdued or neghtisacial
performance of the AIFM or of the AIF concernedwsg taking into account both current compenseadiuch
reductions in payouts of amounts previously earmadiiding through malus or clawback arrangements;

SYSC 19B.1.20 R

(p) the pension policy is in line with the busisesrategy, objectives, values and long-term istsref the AIFM
and the AlFs it manages.

SYSC 19B.1.22 R

If the employee leaves the AIFM before retiremeigcretionary pension benefits shall be held leyAl-M for a
period of 5 years in the form of instruments dediive point (m). In the case of an employee reachitigement,
discretionary pension benefits shall be paid toetmployee in the form of instruments defined inpdm),
subject to a 5 year retention period;

SYSC 19B.1.22 R

(q) staff are required to undertake not to ussg®al hedging strategies or remuneration- andiligélated
insurance to undermine the risk alignment effentbexded in their remuneration arrangements;

SYSC 19B.1.23 R

(r) variable remuneration is not paid through etds or methods that facilitate the avoidance efréguirements
of this Directive.

SYSC 19B.1.24 R

2. The principles set out in paragraph 1 shallyafgpremuneration of any type paid by the AIFMatoy amount
paid directly by the AIF itself, including carriécterest, and to any transfer of units or shargab@fAIF, made to
the benefits of those categories of staff, inclgdienior management, risk takers, control functaoms any
employee receiving total remuneration that takestimto the same remuneration bracket as senicagesment
and risk takers, whose professional activities reaweaterial impact on their risk profile or thekrfgofiles of the
AlF that they manage.

SYSC 19B.1.4R

3. AIFMs that are significant in terms of theizesior the size of the AlFs they manage, their ingkorganisation
and the nature, the scope and the complexity af #logivities shall establish a remuneration conteit The
remuneration committee shall be constituted in @ thiat enables it to exercise competent and indig@n

SYSC 19B.1.9R
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judgment on remuneration policies and practicesthadncentives created for managing risk.

The remuneration committee shall be responsibiléh preparation of decisions regarding remunemnati
including those which have implications for thekrénd risk management of the AIFM or the AlIF conegr and
which are to be taken by the management body supervisory function. The remuneration committeal e
chaired by a member of the management body who mmtgzerform any executive functions in the AIFM
concerned. The members of the remuneration conerstiall be members of the management body whodo n
perform any executive functions in the AIFM conaain

(@)

SYSC 19B.19R

Annex Il (documentation and information to be pa®d in case of intended marketing in the home Mem$iate of the AIFM)

(a) A notification letter, including a programmeaoperations identifying the AlFs the AIFM intenttsmarket and
information on where the AlFs are established,;

FCA form issued
under reg. 54(2)
AIFMR

(b) the AIF rules or instruments of incorporation;

FCA form issued
under reg. 54(2)
AIFMR

(c) identification of the depositary of the AlF;

FCA form issued
under reg. 54(2)
AIFMR

(d) a description of, or any information on, thé-Available to investors;

FCA form issued
under reg. 54(2)
AIFMR

(e) information on where the master AIF is esttdd if the AlF is a feeder AlF;

FCA form issued
under reg. 54(2)
AIFMR

(f) any additional information referred to in Adté 23(1) for each AlF the AIFM intends to market;

FCA form issued
under reg. 54(2)
AIFMR
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(g) where relevant, information on the arrangemestablished to prevent units or shares of thefrdlfa being
marketed to retail investors, including in the casbere the AIFM relies on activities of independentities to
provide investment services in respect of the AlF.

FCA form issued
under reg. 54(2)
AIFMR

Annex IV (documentation and information to be pd®d in case of intended marketing in Member Staitiesr than the

home Member State

of the AIFM)

(a) A notification letter, including a programmeaoperations identifying the AlFs the AIFM intenttsmarket and
information on where the AlFs are established;

SUP 13.5.2R &
SUP 13 Annex 8BR

(b) the AIF rules or instruments of incorporation;

SUP 13.5.2R &
SUP 13 Annex 8BR

(c) identification of the depositary of the AlF;

SUP 13.5.2R &
SUP 13 Annex 8BR

(d) a description of, or any information on, the-Aavailable to investors;

SUP 13.5.2R &
SUP 13 Annex 8BR

(e) information on where the master AIF is esttdd if the AlF is a feeder AlF;

SUP 13.5.2R &
SUP 13 Annex 8BR

(f) any additional information referred to in Adté 23(1) for each AlF the AIFM intends to market;

SUP 13.5.2R &
SUP 13 Annex 8BR

(g) the indication of the Member State in whicintends to market the units or shares of the Alprbfessional
investors;

SUP 13.5.2R &
SUP 13 Annex 8BR

(h) information about arrangements made for theketang of AlFs and, where relevant, informationtba

arrangements established to prevent units or slefitbe AIF from being marketed to retail investaneluding in
the case where the AIFM relies on activities ofjpendent entities to provide investment servicesspect of the
AlF.

SUP 13.5.2R &
SUP 13 Annex 8BR|
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