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 draft Alternative Investment Fulidnagers Regulations 2013;

“COBS” means the Conduct of Business sourcebodkeoFCA’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@10 (Disclosure of Confidential Information) Ré&gions 2001 (S.I. 2001/2188);
“EPRR” means the Financial Services and Markets2A00 (EEA Passport Rights) Regulations 2001 2801/2511);

“FCA handbook glossary” means the Glossary of a&ims 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 oHBA’s Handbook of rules and guidance?*;

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

“IPRU-INV” means the Interim Prudential sourcebdokInvestment Businesses of the FCA’s Handbookilas and guidance?;
“PRIN” means the Principles for Businesses of tB&K Handbook of rules and guidance?;

“RAO” means the Financial Services and Markets 2000 (Regulated Activities) Order 2001 (S.l. 2005

“SUP” means the Supervisory manual of the FCA’sdierok of rules and guidance*;

“SYSC” means the Senior Management Arrangementte8)ys and Controls sourcebook of the FCA’s Handlondollles and guidance*.

* References to provisions in the FCA’'s Handbookubés and guidance refer to the amendments matieelgraft Alternative Investment Fund
Managers Directive Instrument 2013 which was isdoedonsultation in FSA CP12/32 and FSA CP13/0&eRences may change in the final
version of the instrument.

“Third country provision” refers to a provision aihg to Articles 35 & 37-41 of the Directive whido not apply until a date to be specified by the
European Commission in a delegated EU regulatieguRtion 82(2) of the proposed Alternative InvestimFund Managers Regulations 2013 deals
with one aspect of these provisions; other asgetso be dealt with in a further set of regulagion



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

Third country provision

(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
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:
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(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, theltvo
Bank, the International Monetary Fund, and oth@raoational institutions and similar internationeganisations,
in the event that such institutions or organisaioranage AlFs and in so far as those AlFs acteiptlblic
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

(f) employee participation schemes or employeénggwschemes;

Reg.4(4)(f) AIFMR

(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
Directive at all times.

s.1L FSMA (as
amended by para.3
Sch.1 AIFMR).
s.19 FSMA & RAO
(as amended by
para.1l Sch.2
AIFMR).

Article 3

1. This Directive shall not apply to AIFSMn so far as they manage one or more AlFs wholeivestors are the
AIFM or the parent undertakings or the subsidiaothe AIFM or other subsidiaries of those parent

Para.3 Sch.8 RAO

(inserted by

3
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(exemptions)

undertakings, provided that none a$¢hinvestors is itself 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 threstidd/R 500 million when the portfolios of AlFs caist of
AlFs that are unleveraged and have no redemptignisriexercisable during a period of 5 years follawihe date
of initial investment in each AlF.

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

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

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

s.19 FSMA. Arts
51ZC & 51ZF &
Sch.8 RAO
(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 competahbaities 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 authoritieshefir home Member State with information on théma
instruments in which they are trading and on thegial exposures and most important concentratidriise

Reg.21 AIFMR

Directions under
reg.21(2) AIFMR
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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 holkember State in the event that they no longer rifreet 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 withegjudice to any stricter rules adopted by Mengtates with
respect to AIFMs referred to in paragraph 2.

No transposition required

Member States shall take the necessary stepstweetihat where the conditions set out in paragagte no
longer met, the AIFM concerned applies for auttadi@ 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 Bi¢fieom 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

5. The Commission shall adopt implementing acth @iview to specifying the procedures for AIFMsieth
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).

No transposition required

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

No transposition required

(a) how the thresholds referred to in paragraphe2o be calculated and the treatment of AIFM<tvimmanage
AlFs whose assets under management, including ssstaacquired through the use of leverage, oceghkio
exceed and/or fall below the relevant thresholthensame calendar year;

No transposition required

(b) the obligation to register and to provide mfi@tion in order to allow effective monitoring ofstemic risk as
set out in paragraph 3; and

No transposition required
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(c) the obligation to notify competent authoritesset out in paragraph 3. No transposition required
Article 4 1. For the purpose of this Directive, the followidgfinitions shall apply:
(definitions)

(a) "AlIFs" means collective investment undertakirigcluding investment compartments thereof, which

(i) raise capital from a number of investors, vatkiew to investing it in accordance with a defim@gestment
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 forclwlthe AIFM has been authorised; all the placdsusiness
established in the same Member State by an AIFM itstregistered office in another Member Statena third
country shall be regarded as a single branch;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “branch

(d) "carried interest" means a share in the wafftthe AlIF accrued to the AIFM as compensatiorttie
management of the AIF and excluding any sharedrptifits 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

FCA handbook
glossary: “close
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an undertaking; 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 considerdzbta subsidiary of the parent undertaking of thssesidiaries.

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 constitwihgjose 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

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

Reg.2(2)(a)
AIFMR

(iii) if the depositary falls within a category wofstitution referred to in point (c) of the firstibparagraph of Articlg
21(3) of this Directive, the national authoriti€fsts 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 tative third subparagraph of Article 21(3) of thigéattive, the national
authorities of the Member State in which that gri#s its registered office and which are empowbseldw or
regulation to supervise such entity or the offitialy competent to register or supervise suchyeptitsuant to
the rules of professional conduct applicable tleret

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

Third country provision

this Directive and does not fall within the scofgoints (i) to (iv) of this point, the relevanttienal authorities of
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the third country where the depositary has itssteged office;

(h) "competent authorities of the EU AIF" means ttational authorities of a Member State whichesnpowered

Reg.2(1) AIFMR:

FCA handbook

by law or regulation to supervise AlFs; “competent glossary:
authority” “competent
authorities”
(i) "control" means control as defined in Artidleof 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:
“established”

(iii) for depositaries, "having its registeredioéf 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";

Third country provision

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

Third country provision

(k) "EU AIF" means:

Reg.2(1) AIFMR:
“EEA AIF”

FCA handbook
glossary: “EEA
AlF”
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(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 offia¥d@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”

(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”

(iif) has otherwise an exposure of at least 85fds@ssets 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

Reg.2(2)(a)
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participations in order to contribute to their letegm value, and which is either a company:

AIFMR

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

Reg.2(2)(a)
AIFMR

(i) not established for the main purpose of gatieg returns for its investors by means of divesihof its
subsidiaries or associated companies, as evidendgedannual 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 lawnarase of
multiple authorisations or registrations, the MemBtte 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 whictAfkehas its
registered office and/or head office;

FCA handbook
glossary: “Home
State”

(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 inf@zeaVIl;

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 anyha 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

Para.11 Sch.3

FCA handbook

10




Article Directive text Transposition
L egidation FCA rules
AlF; FSMA glossary: “host

state”

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

Third country provision

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

Third country provision

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

Third country provision

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

Third country provision

(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 meaningadfit (d) of Article 2(1) of Directive 2004/109/E&here that
issuer has its registered office in the Union, ahére its shares are admitted to trading on a atgdiimarket
within the meaning of point (14) of Article 4(1) Birective 2004/39/EC,;

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “issuer ”

(u) "legal representative” means a natural pedaoniciled in the Union or a legal person with ggjistered office
in the Union, and which, expressly designated hgmEU AIFM, acts on behalf of such non-EU AIFM-a@isvis
the authorities, clients, bodies and counterpattighe non-EU AIFM in the Union with regard to then-EU
AIFM'’s obligations under this Directive;

Third country provision

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

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “leverage’

(w) "managing AlFs" means performing at least Btugent 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”

11
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Directive text

(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
Union;

Transposition
L egidlation FCA rules
Reg.2(2)(a) FCA handbook
AIFMR (and used | glossary:
atreg.45 AIFMR) | “marketing”

(y) "master AIF" means an AIF in which another Afivests or has an exposure in accordance with pwi))

Reg.2(2)(a)
AIFMR

FCA handbook
glossary: “master
AlF”

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

Third country provision

(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”

(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 countaypand which may also provide other services sctiearing
and settlement of trades, custodial services, gsulending, customised technology and operatisapport

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

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

12




Article

Directive text

Transposition

L egidlation

FCA rules

facilities;

rules)

(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 inditéolding in an AIFM which represents 10 % or mofé¢he
capital or of the voting rights, in accordance wittticles 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: “retalil
client”

(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} AlFs means the national authorities of a thwdrdry 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 nBkb+ AIFMs means the national authorities of a tltodintry
which are empowered by law or regulation to superdlFMs;

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@f)Regulation (EC) No 24/2009 of the European Gdri@ank of
19 December 2008 concerning statistics on the iasek liabilities of financial vehicle corporatiogsgaged in

Reg.2(2)(a)
AIFMR

13
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securitisation transactions and other activitiegctvlare appropriate to accomplish that purpose;
(a0) "UCITS" means an undertaking for collectireastment in transferable securities authorisext@ordance | Not used as a ECA handbook
with Article 5 of Directive 2009/65/EC. defined term in this g|ossary: “UCITS”
sense in AIFMR

2. For the purposes of point (ad) of paragraphthis Article, Articles 13 to 16 of Directive 208®/EC of the Reg.2(2)(a) ECA handbook
European Parliament and of the Council of 14 J@@2n the capital adequacy of investment firmscedit AIEFMR glossary: “own
institutions shall apply mutatis mutandis. funds”
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 spauifyi
(a) the methods of leverage, as defined in peinof paragraph 1, including any financial andkgdl structures No transposition required
involving third parties controlled by the relevakifF; and
(b) how Ieverage is to be calculated. No transposition required
4. The European Supervisory Authority (Europeatuiges and Markets Authority) (ESMA) shall develdraft No transposition required
regulatory technical standards to determine typedeMs, where relevant in the application of tidgective,
and to ensure uniform conditions of applicatiorthd$ Directive.
Power is delegated to the Commission to adoptef@elatory technical standards referred to in ttst 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 havergée AIFM, | Reg.5(3)(a) FUND 1.4.1R

(determination | which shall be responsible for ensuring complianita this Directive. The AIFM shall be either: AIEMR

of the AIFM)

(a) an external manager, which is the legal peagpointed by the AlF or on behalf of the AlF ankieh through

Reg.4(3)(a)

this appointment is responsible for managing thie ¢eixternal AIFM); or AIEFMR
(b) where the legal form of the AIF permits areimial 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 suencompliance with requirements of this Direcfimewhich

Reg.6(1) & (2)
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an AlF or another entity on its behalf is respolgsiti shall immediately inform the competent autties of its AIFMR
home Member State and, if applicable, the competetttorities of the EU AlF concerned. The competent
authorities of the home Member State of the AlFMlktequire the AIFM to take the necessary stepgteedy
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 AlFMIkh
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@fiFM shall immediately inform the competent autties
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 thish 5.19 FSMA. Art.
(conditions for | Directive. 517C RAO
taking up (inserted by
activities as paral(lZ) Sch.2
AIFM) AIFMR).

AIFMs authorised in accordance with this Directslall meet the conditions for authorisation esshied 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 FUND 1.4.2R
management of that AIF in accordance with Annex I.

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

(a) management of portfolios of investments, idizlg those owned by pension funds and institutfons EFUND 1.4.3R

occupational retirement provision in accordancéawitticle 19(1) of Directive 2003/41/EC, in acconda with
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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 EFUND 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 pm services EFUND 1.4.4R
referred to in point (a) of paragraph 4;

(c) only the activities referred to in point 2Afinex I; or FUND 1.4.4R
(d) the services referred to in point 1(a) of Axhevithout also providing the services referredrtgoint 1(b) of EFUND 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
referred to in paragraph 4 of this Article by AIFMs

FCA handbook
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
the information they require to monitor complianagéh the conditions referred to in this Directivieadl times.

SUP 15.3.1R

8. Investment firms authorised under Directive £480/EC and credit institutions authorised undeettive
2006/48/EC shall not be required to obtain an aightion under this Directive in order to provigweéstment

Regs 45, 50 & 51
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services such as individual portfolio managememegpect of AIFs. 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.

AIFMR

Article 7
(application
for
authorisation)

1. Member States shall require that AIFMs applydothorisation from the competent authorities efrthome
Member State.

s.19 & 55A FSMA.
Art. 51ZC RAO
(inserted by
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 conthgethe business of the AIFM;

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

(b) information on the identities of the AIFM’saaieholders or members, whether direct or indirearal 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 information 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 followingormation
on the AlFs it intends to manage to the competetftaxities of its home Member State:

s.55U(4) FSMA
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(a) information about the investment strategietuiting the types of underlying funds if the AlFaigund of
funds, and the AIFM’s policy as regards the uskeweérage, and the risk profiles and other charasties of the
AlFs it manages or intends to manage, includingrimftion about the Member States or third countrieghich
such AlFs are established or are expected to bélsdted;

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

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

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

(c) the rules or instruments of incorporation a€le AlIF the AIFM intends to manage;

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

(d) information on the arrangements made for gh@oatment of the depositary in accordance withcdet21 for
each AIF the AIFM intends to manage;

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

(e) any additional information referred to in At& 23(1) for each AIF the AIFM manages or intetasanage.

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

4. Where a management company is authorised purgu®irective 2009/65/EC (UCITS management compa
and applies for authorisation as an AIFM under Birective, the competent authorities shall nouiegthe
UCITS management company to provide informatiodasuments which the UCITS management company h
already provided when applying for authorisatiodemDirective 2009/65/EC, provided that such infation or
documents remain up-to-date.

NReg.5(2) AIFMR

as

5. The competent authorities shall, on a quartealis, inform ESMA of authorisations granted athdiawn in
accordance with this Chapter.

Reg.8 AIFMR

ESMA shall keep a central public register identifiyeach AIFM authorised under this Directive,st &f the AlFs
managed and/or marketed in the Union by such AlENSthe competent authority for each such AIFM. The
register shall be made available in electronic frm

No transposition required

6. In order to ensure consistent harmonisatiathisfArticle, ESMA may develop draft regulatory bedcal

standards to specify the information to be provittethe competent authorities in the applicatiantfie

No transposition required
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authorisation of the AIFM, including the programofeactivity.

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

7. In order to ensure uniform conditions of apgticn of this Article, ESMA may develop draft impienting
technical standards to determine standard formlaes and procedures for the provision of infdroma
provided for in the first subparagraph of paragréph

No transposition required

Power is conferred on the Commission to adopirtidementing technical standards referred to infitise
subparagraph in accordance with Article 15 of Ratjoh (EU) No 1095/2010.

No transposition required

Article 8
(conditions for
granting
authorisation)

1. The competent authorities of the home MembeteSththe AIFM shall not grant authorisation unless

Reg.5(3) AIFMR

(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 avfunds 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
sufficiently experienced also in relation to theestment strategies pursued by the AlFs managéekexIFM,
the names of those persons and of every persoeeadiog them in office being communicated forthwihhe
competent authorities of the home Member Statee?iFM and the conduct of the business of the Allséing
decided by at least two persons meeting such dondit

SYSC 4.2.1R,
SYSC 4.2.2R,
SYSC 4.2.7R and
SYSC 4.2.8R

(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)
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Authorisation shall be valid for all Member States

No transposition required

2. The relevant competent authorities of the olftember States involved shall be consulted befatkaisation | s 55R FSMA
is granted to the following AIFMs:

(a) a subsidiary of another AIFM, of a UCITS masagnt company, of an investment firm, of a credtitution | s 55R FSMA
or of an insurance undertaking authorised in anditember State;

(b) a subsidiary of the parent undertaking of heapAIFM, of a UCITS management company, of anstvent | s 55R FSMA
firm, of a credit institution or of an insurancedantaking authorised in another Member State; and

(c) a company controlled by the same natural gellpersons as those that control another AIFMC$NS s.55R FSMA

management company, an investment firm, a cresfitinion or an insurance undertaking authoriseaniother
Member State.

3. The competent authorities of the home MembeateSif the AIFM shall refuse authorisation wher efffective
exercise of their supervisory functions is prevdrig any of the following:

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

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

Para.2C(1)(f) Sch.g
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 obde laws, regulations and administrative provisions

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

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

s.55L FSMA

5. The competent authorities of the home MembeaieSif 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 thagllitional months, where they consider it necgsdae to the
specific circumstances of the case and after havintified the AIFM accordingly.

Reg.5(4) & (5)
AIFMR
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For the purpose of this paragraph an applicaiaieemed complete if the AIFM has at least subdhitie
information referred to in points (a) to (d) of iste 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

(c) obstacles which may prevent effective exerofsthe supervisory functions of the competent arities.

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

Article 9
(initial capital
and own
funds)

1. Member States shall require that an AIFM whichn internally managed AIF has an initial cappfat least
EUR 300000.

GENPRU 2.1.48R/
IPRU-INV 7.3.1R

2. Where an AIFM is appointed as external manaf@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 maeady the AIFM exceeds EUR 250 million, the AIFVaih
provide an additional amount of own funds. Thatitiighl amount of own funds shall be equal to 0 »f the
amount by which the value of the portfolios of thi&éM exceeds EUR 250 million but the required taibthe
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 managdtdAlFM, including AlFs for which the AIFM has ldgated
functions in accordance with Article 20 but exchgliAIF portfolios that the AIFM is managing undediehation,
shall be deemed to be the portfolios of the AIFM.

FCA handbook
glossary: “funds
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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 guaramkthe same amount given by a credit institutiom@insurance
undertaking which has its registered office in anNder State, or in a third country where it is sabje prudential
rules considered by the competent authorities aalgnt 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 fromgfessional
negligence; or

GENPRU 2.1.67R/
IPRU-INV 7.3.12R

(b) hold a professional indemnity insurance agdiability arising from professional negligence iah is
appropriate to the risks covered.

GENPRU 2.1.67R/
IPRU-INV 7.3.12R

8. Own funds, including any additional own fundsreferred to in point (a) of paragraph 7, shalinvested in
liquid assets or assets readily convertible to tashe short term and shall not include specutagigsitions.

GENPRU 2.1.73R/
IPRU-INV 7.3.18R

9. The Commission shall adopt, by means of deégbatts in accordance with Article 56 and subjethée
conditions of Articles 57 and 58, measures in i@tato paragraph 7 of this Article specifying:

No transposition required

(a) the risks the additional own funds or the pssfonal indemnity insurance must cover;

No transposition required

(b) the conditions for determining the appropmaitss of additional own funds or the coverage optlaéessional
indemnity insurance; and

No transposition required

(c) the manner of determining ongoing adjustmehtbe additional own funds or of the coveragehef t
professional indemnity insurance.

No transposition required

10. With the exception of paragraphs 7 and 8 drnidendelegated acts adopted pursuant to paragrabis
Article shall not apply to AIFMs which are also U3 management companies.

No transposition required
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Article 10 1. Member States shall require that AIFMs, befarplementation, notify the competent authoritietheir home SUP 15.3.26R
(changes in the Member State of any material changes to the camditfor initial authorisation, in particular matdrchanges to
scope of the | the information provided in accordance with Artigle
authorisation)
2. If the competent authorities of the home Menfi@ate decide to impose restrictions or rejectdtadmnges, Reg.7 AIFMR

they shall, within 1 month of receipt of that nii@tion, inform the AIFM. The competent authoritieay prolong
that period for up to 1 month where they consitier to be necessary because of the specific citzumoss of the
case and after having notified the AIFM accordingliie changes shall be implemented if the relegantpetent
authorities do not oppose the changes within tlewaat assessment period.

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)

(a) does not make use of the authorisation wit2iimonths, expressly renounces the authorisatibl®ceased
the activity covered by this Directive for the peding 6 months, unless the Member State concermeg@rovided
for authorisation to lapse in such cases;

s.55H & 55J(1)(b)
& (6A)(a) FSMA

(b) obtained the authorisation by making falséesteents or by any other irregular means;

5.55J(6A)(b)
FSMA

(c) no longer meets the conditions under whicharigation was granted,;

5.55J(6A)(d)
FSMA

(d) no longer complies with Directive 2006/49/E@s authorisation also covers the discretionasstfplio
management service referred to in point (a) ofcdetb(4) of this Directive;

$.55J(6A)(c) FSMA

(e) has seriously or systematically infringed phevisions adopted pursuant to this Directive; or

5.55J(6A)(e) FSMA

(f) falls within any of the cases where natiorzal] in respect of matters outside the scope ofDfrisctive,
provides for withdrawal.

$.55J(1) & (2)
FSMA

Chapter lll (operating conditions for AIFMs)
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Section 1 (general requirements)

Article 12
(general
principles)

1. Member States shall ensure that, at all timésVA:

(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;

(d) take all reasonable steps to avoid conflifisterest and, when they cannot be avoided, totiffe manage
and monitor and, where applicable, disclose, tlvosélicts of interest in order to prevent them fradversely
affecting the interests of the AlFs and their ingesand to ensure that the AlFs they manage afg fieeated;

SYSC 10.1.24R

(e) comply with all regulatory requirements apabite to the conduct of their business activitieasto promote COBS2.1.1R,

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 2.1.4R

No investor in an AIF shall obtain preferentiaatment, unless such preferential treatment isadied 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
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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 thar&pean s.213 FSMA COMP 5.5.1R

Parliament and of the Council of 3 March 1997 arestor-compensation schemes.

3. The Commission shall adopt, by means of deégbatts in accordance with Article 56 and subjethée
conditions of Articles 57 and 58, measures spauifyhe criteria to be used by the relevant competethorities
to assess whether AIFMs comply with their obligasi@ainder paragraph 1.

No transposition required

Article 13 1. Member States shall require AIFMs to have rematien policies and practices for those categafestaff, SYSC 4.1.1R,
(remuneration)| including senior management, risk takers, contntfions, and any employees receiving total renatiwer that SYSC 19B.1.2 R
takes them into the same remuneration bracketrdgraseanagement and risk takers, whose professamriadities and SYSC 19B.1.3
have a material impact on the risk profiles of @iEMs or of the AlFs they manage, that are conaisigth and R
promote sound and effective risk management antbtlencourage risk-taking which is inconsistentwiite risk
profiles, rules or instruments of incorporatiortlod AlFs they manage.
The AIFMs shall determine the remuneration poficded practices in accordance with Annex Il. 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 prirspin sound remuneration policies set out in Recamdation
2009/384/EC, the size of the AIFMs and the sizAl&%s they manage, their internal organisation darature,
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, employeesmy 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 AIF, and dr@tAlF 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
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(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, preveathjage 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-Kis 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

2. Where organisational arrangements made by & Ao identify, prevent, manage and monitor carnfliof
interest are not sufficient to ensure, with reabtamaonfidence, that risks of damage to investiotgrests 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 setroatwritten 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@ith 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
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Article 15 (risk | 1. AIFMs shall functionally and hierarchically segie the functions of risk management from the afi@y units, EUND 3.7.2 R

management) | including from the functions of portfolio managerhen
The functional and hierarchical separation offtimetions of risk management in accordance witlfitise FUND 3.7.2 R
subparagraph shall be reviewed by the competehbaties of the home Member State of the AIFM in
accordance with the principle of proportionality, the understanding that the AIFM shall, in anyr¢yvbe able to
demonstrate that specific safeguards against ctsfif interest allow for the independent perforosaaf risk
management activities and that the risk manageprectss satisfies the requirements of this Artcld is
consistently effective.
2. AIFMs shall implement adequate risk manageragstiems in order to identify, measure, manage andtor EUND 3.7.5 R
appropriately all risks relevant to each AIF invesht strategy and to which each AIF is or may lEose&d.
AIFMs shall review the risk management systems ajipropriate frequency at least once a year aagtadem EUND 3.7.6 R
whenever necessary.
3. AIFMs shall at least: EUND 3.7.5 R
(a) implement an appropriate, documented and aglgulpdated due diligence process when investmbehalf EUND 3.7.5 R
of the AIF, according to the investment stratebeg, dbjectives and risk profile of the AlF;
(b) ensure that the risks associated with eaosstmvent position of the AIF and their overall effen the AlIF’s EFUND 3.7.5 R
portfolio can be properly identified, measured, aged and monitored on an ongoing basis, includingugh the
use of appropriate stress testing procedures;
(c) ensure that the risk profile of the AIF shadirespond to the size, portfolio structure anc&tment strategies EFUND 3.7.5 R
and objectives of the AIF as laid down in the Alffes 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 manasg EFUND 3.7.7R
well as the extent of the right to reuse collaterajuarantee that could be granted under thedgirey
arrangement, taking into account, inter alia:
(a) the type of the AlF; FUND 3.7.7 R
(b) the investment strategy of the AlF; EFUND 3.7.7R
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(c) the sources of leverage of the AlF; FUND 3.7.7R
(d) any other interlinkage or relevant relatiopshivith other financial services institutions, whimould 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 3.7.7R
(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 de¢egatts in accordance with Article 56 and subjethé No transposition required
conditions of Articles 57 and 58, measures spatifyi
(a) the risk management systems to be employe&lfEys in relation to the risks which they incur bahalf of No transposition required
the AlFs that they manage;
(b) the appropriate frequency of review of th& nisanagement system; No transposition required
(c) how the risk management function is to be fiemally and hierarchically separated from the agieg units, No transposition required
including the portfolio management function;
(d) specific safeguards against conflicts of iestrreferred to in the second subparagraph of pyad; 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 whihot an unleveraged closed-ended AlF, employ an FUND 3.6.3R
(liquidity appropriate liquidity management system and adaptgquiures which enable them to monitor the liqyidik of
management) | the AIF and to ensure that the liquidity profiletbé investments of the AIF complies with its urigieg
obligations.
AIFMs shall regularly conduct stress tests, umdemal and exceptional liquidity conditions, whiehable them FUND 3.6.3R

to assess the liquidity risk of the AlFs and monite liquidity risk of the AlFs accordingly.
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2. AIFMs shall ensure that, for each AIF that thegnage, the investment strategy, the liquidityiilgrand 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
conditions of Articles 57 and 58, measures spatifyi

No transposition required

(a) the liquidity management systems and proceylared

No transposition required

(b) the alignment of the investment strategy,itigy profile and redemption policy set out in pgrraph 2.

No transposition required

Article 17
(investment in
securitisation
positions)

In order to ensure cross-sectoral consistency @aneimove misalignment between the interest of fittnas
repackage loans into tradable securities and @fgis within the meaning of point (41) of ArticleofiDirective
2006/48/EC, and AIFMs that invest in those se@sitir other financial instruments on behalf of Altke
Commission shall adopt, by means of delegatedimetscordance with Article 56 and subject to theditions of
Articles 57 and 58, measures laying down the requénts in the following areas:

No transposition required

(a) the requirements that need to be met by tiggnator, the sponsor or the original lender, idesrfor an AIFM
to be allowed to invest in securities or other ficial instruments of this type issued after 1 Jan@811 on behali
of AlFs, including requirements that ensure thatdhginator, the sponsor or the original lend¢aires a net
economic interest of not less than 5 %;

No transposition required

(b) qualitative requirements that must be met biyMs which invest in these securities or other fficial
instruments on behalf of one or more AlFs.

No transposition required

Section 2 (organisational requirements)

Article 18
(general
principles)

1. Member States shall require that AIFMs uselldinees, adequate and appropriate human and teghni
resources that are necessary for the proper mamsgefhAlFs.

SYSC4.1.2DR

In particular, the competent authorities of thenedviember State of the AIFM, having regard alsthéonature of
the AIFs managed by the AIFM, shall require that FM has sound administrative and accounting @doces,
control and safeguard arrangements for electraatia pgrocessing and adequate internal control mésrhan
including, in particular, rules for personal tractsans by its employees or for the holding or mamagnt of
investments in order to invest on its own accoumat @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 placstach it was

SYSC 4.1.1R,
SYSC4.1.1AR,
SYSC4.1.2R and
SYSC4.1.2BR
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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 deégbatts in accordance with Article 56 and subjethée
conditions of Articles 57 and 58, measures spauifyhe procedures and arrangements as referracparagraph
1.

No transposition required

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 Alffesior instruments of incorporation.
2. The rules applicable to the valuation of asaatkthe calculation of the net asset value peranrghare of the EFUND 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.
3. AIFMs shall also ensure that the net assetevaér unit or share of AlFs is calculated and disetl to the EFUND 3.9.4 R
investors in accordance with this Article, the aggible national law and the AlF rules or instrunseoit
incorporation.
The valuation procedures used shall ensure teadgbkets are valued and the net asset value per ghare is EUND 3.95 R
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 vt and calculations shall also be carried owgise of an FUND 3.95R
increase or decrease of the capital by the releAdnt
The investors shall be informed of the valuatiand calculations as set out in the relevant AIEgar FUND 3.9.6 R
instruments of incorporation.
4. AIFMs shall ensure that the valuation functioeither 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

30




Article Directive text Transposition
L egidlation FCA rules

(b) the AIFM itself, provided that the valuatiask is functionally independent from the portfatianagement FUND 3.9.7R
and the remuneration policy and other measureseisat conflicts of interest are mitigated and thadue
influence upon the employees is prevented.
The depositary appointed for an AIF shall not ppanted as external valuer of that AlF, unledsag EUND 3.9.8 R
functionally and hierarchically separated the parnfance of its depositary functions from its taskesternal
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 valudiimeation, the AIFM shall demonstrate that: EUND 3.99 R
(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 (23 e EUND 3.99 R

delegated acts adopted pursuant to Article 20(7).

6. The appointed external valuer shall not deletfzd valuation function to a third party.

Reg.24(2) AIFMR

7. AIFMs shall notify the appointment of the extalrvaluer to the competent authorities of theimeaviember
State which may require that another external vddeeappointed instead, where the conditions laigrdin
paragraph 5 are not met.

Reg.24(3) AIFMR | FUND 3.9.11R

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

Reg.24(1) AIFMR | FUND 3.9.3 R (for
(for external AIFMSs)
valuers)

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 vahrsi
verified by an external valuer or, where approgriéity an auditor.

s.55L & 166 FSMA
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10. AIFMs are responsible for the proper valuabdAlF assets, the calculation of the net assktevand the FUND 3.9.2 R
publication of that net asset value.
The AIFM’s liability towards the AIF and its inviess shall, therefore, not be affected by the tlaat the AIFM Reg.24(4) AIFMR
has appointed an external valuer.
Notwithstanding the first subparagraph and irreipe of any contractual arrangements providingothse, the | Reg.24(5) AIFMR
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.
11. The Commission shall adopt, by means of dédelgacts in accordance with Article 56 and suliethe No transposition required
conditions of Articles 57 and 58, measures spatifyi
(a) the criteria concerning the procedures forpttaper valuation of the assets and the calculatfahe net asset No transposition required
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 opeed 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 parties 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®purpose of asset management and subject éovisipn or,

Reg.26(1)(a) & (2) | FUND 3.10.2 R and
AIFMR FUND 3.10.7 R
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where that condition cannot be met, only subjegirior approval by the competent authorities eftlome Regs 26(1)(b) &
Member State of the AIFM; (3)-(8) & 27

AIFMR

(d) where the delegation concerns portfolio mansge or risk management and is conferred on a-ttotohtry EFUND 3.10.2 R
undertaking, in addition to the requirements imp¢¢), cooperation between the competent autlerdf the
home Member State of the AIFM and the supervisatharity of the undertaking must be ensured;
(e) the delegation must not prevent the effectgsrof supervision of the AIFM, and, in particulayst not FUND 3.10.2 R
prevent the AIFM from acting, or the AIF from beinmg@naged, in the best interests of its investors;
(f) the AIFM must be able to demonstrate thatdbkegate is qualified and capable of undertakiegftimctions in EUND 3.10.2 R

question, that it was selected with all due cakthat the AIFM is in a position to monitor effactly at any time
the delegated activity, to give at any time furtimstructions to the delegate and to withdraw tbleghation with
immediate effect when this is in the interest afistors.

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

FUND 3.10.11 R

2. No delegation of portfolio management or risknagement shall be conferred on: EUND 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 conflith those of the AIFM or the investors of the Aliless such EUND 3.10.6 R
entity has functionally and hierarchically sepadatee performance of its portfolio management sk ri

management tasks from its other potentially cotifigctasks, and the potential conflicts of interast properly

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

3. The AIFM’s liability towards the AlF and itsvastors shall not be affected by the fact thatAteM has Reg.28(1) AIFMR

delegated functions to a third party, or by anyifer 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 becoaketter-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:
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(a) the AIFM consented prior to the sub-delegation FUND 3.10.4 R
(b) the AIFM notified the competent authoritiesitsfhome Member State before the sub-delegati@amgements EFUND 3.10.4 R
become effective;
(c) the conditions set out in paragraph 1, orutiderstanding that all references to the "delegate'tead as Reg.26 AIFMR EUND 3.10.4 R an

references to the "sub-delegate".

FUND 3.10.11 R

5. No sub-delegation of portfolio management sk management shall be conferred on: EUND 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 conflith those of the AIFM or the investors of the Aliless such EUND 3.10.6 R
entity has functionally and hierarchically sepadatee performance of its portfolio management sk ri

management tasks from its other potentially cotifigctasks, and the potential conflicts of interast 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 EUND 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
conditions of Articles 57 and 58, measures spatifyi

No transposition required

(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 extanit
becomes a letter-box entity and can no longer beidered to be the manager of the AlF as set gpaiagraph 3

No transposition required

Section 4 (depositary)

Article 21
(depositary)

1. For each AIF it manages, the AIFM shall enshat & single depositary is appointed in accordavittethis
Article.

FUND 3.11.3 R
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2. The appointment of the depositary shall beewigd 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 Witkctive
2006/48/EC;

FUND 3.11.9 R and
FUND 3.11.15R

(b) an investment firm having its registered dadfin the Union, subject to capital adequacy requengts in
accordance with Article 20(1) of Directive 2006/8@/ including capital requirements for operationsiks and
authorised in accordance with Directive 2004/3945@ which also provides the ancillary service éé¢daeping
and administration of financial instruments for #ezount of clients in accordance with point (1pettion B of
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

FUND 3.11.9 R and
FUND 3.11.15R

(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 epositary
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 miaib) 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.

Third country provision

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 swgdmpanies in
accordance with Article 26, the depositary may meigtity which carries out depositary functiongad 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 whichprawide
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
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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, uniessas 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
R

(b) for non-EU AIFs, in the third country wheretAlF is established or in the home Member StatbhefAIFM
managing the AIF or in the Member State of refeeesicthe AIFM managing the AlF.

Third country provision

6. Without prejudice to the requirements set nygaragraph 3, the appointment of a depositarpksited in a
third country shall, at all times, be subject te thllowing conditions:

Third country provision

(a) the competent authorities of the Member Stateghich the units or shares of the non-EU AlFiatended to
be marketed, and, in so far as different, of thmédlember State of the AIFM, have signed coopenatitd
exchange of information arrangements with the cdemgeauthorities of the depositary;

Third country provision

(b) the depositary is subject to effective prudgmegulation, including minimum capital requiremte, and
supervision which have the same effect as Uniondagvare effectively enforced,;

Third country provision

(c) the third country where the depositary is lglgghed is not listed as a Non-Cooperative Couatry Territory
by FATF;

Third country provision

(d) the Member States in which the units or shaféke non-EU AIF are intended to be marketed, ando far
as different, the home Member State of the AIFMjehsigned an agreement with the third country whisse
depositary is established which fully complies vittb standards laid down in Article 26 of the OERIDdel Tax

Third country provision
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Convention on Income and on Capital and ensuredfactive exchange of information in tax mattersiring
any multilateral tax agreements;

(e) the depositary shall by contract be liableh®AIF or to the investors of the AlF, consistgntith paragraphs
12 and 13, and shall expressly agree to comply patlagraph 11.

Third country provision

Where a competent authority of another MemberSteagrees with the assessment made on the ajmplica
points (a), (c) or (e) of the first subparagraptthmsy 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

7. The depositary shall in general ensure thafthés cash flows are properly monitored, and siafarticular
ensure that all payments made by or on behalfw@stors 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 dlther in
the name of the AIFM acting on behalf of the AlFmthe 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 effdygt
enforced and in accordance with the principle®sein Article 16 of Directive 2006/73/EC.

FUND 3.11.17 R

Where the cash accounts are opened in the nathe dépositary acting on behalf of the AlF, no cafstine
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 fic#d instruments that can be registered in a fir@riestruments
account opened in the depositary’s books andrahfiial instruments that can be physically deligecethe
depositary;

FUND 3.11.18 R
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(ii) for that purpose, the depositary shall enghet all those financial instruments that candgstered in a
financial instruments account opened in the depnsgt books are registered in the depositary’s komithin
segregated accounts in accordance with the presgdt out in Article 16 of Directive 2006/73/E@gaed in the
name of the AIF or the AIFM acting on behalf of #k-, so that they can be clearly identified asobging 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

(iii) the depositary shall keep its record up-tied

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, unlébsy conflict with the applicable national lawtbe AlF rules or
instruments of incorporation;

FUND 3.11.22R

(d) ensure that in transactions involving the AlBssets 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, MiEM and the depositary shall act honestly, faigyofessionally,
independently and in the interest of the AlF aralittvestors of the AlF.

FUND 3.11.4R
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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 def@oy 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 netlsed by the depositary without the prior consétite AlF 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 tinetions referred to in paragraph 8 subject tddhewing
conditions:

FUND 3.11.25 R

(a) the tasks are not delegated with the interdfaavoiding the requirements of this Directive;

FUND 3.11.25R

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

FUND 3.11.25R

(c) the depositary has exercised all due skille @nd diligence in the selection and the appointraéany third
party to whom it wants to delegate parts of itk$aand keeps exercising all due skill, care atigeatice 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 3.11.25R

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

FUND 3.11.25R

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

FUND 3.11.25R

(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 #radthird
party is subject to an external periodic auditriewge that the financial instruments are in itsspesion;

FUND 3.11.25R

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

FUND 3.11.25 R

(v) the third party complies with the general ghtions and prohibitions set out in paragraphsdl4n

FUND 3.11.25 R

Notwithstanding point (d)(ii) of the second sutagaaph, where the law of a third country requiheg tertain
financial instruments be held in custody by a laaity and no local entities satisfy the delegatiequirements
laid down in that point, the depositary may delegts functions to such a local entity only to éxtent required
by the law of the third country and only for asdaas there are no local entities that satisfy #eghtion
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 duetal constraints
in the law of the third country and of the circuarstes justifying the delegation, prior to theirestment; and

FUND 3.11.26 R

(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 awgdse,
paragraph 13 shall apply mutatis mutandis to thevemt parties.

FUND 3.11.27R

For the purposes of this paragraph, the provisiservices 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 natnsidered 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 AlF, for the loss by thea®fary or a third
party to whom the custody of financial instrumeimidd 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, tisequences of which would have been unavoidalsigitdeall
reasonable efforts to the contrary.

Reg.30(2) & (3)
AIFMR

The depositary shall also be liable to the AlRaothe investors of the AlF, for all other lossefered by them a;
a result of the depositary’s negligent or intendilofailure to properly fulfil its obligations purant to this
Directive.

5Reg.31(1) AIFMR
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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 siggoy may discharge itself of liability if it cgirove that:

Reg.30(4)(a)
AIFMR

(a) all requirements for the delegation of itstodyg tasks set out in the second subparagraphrafph 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 AtRhe AIFM acting on behalf of the AIF to makelaim against
the third party in respect of the loss of finananstruments or for the depositary to make suclaiancon their
behalf; and

Reg.30(4)(c)
AIFMR

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

Reg.30(4)(d)
AIFMR

14. Further, where the law of a third country fieggithat 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&Hhulity 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 circumstmnjustifying
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 o tAlF, 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 pdsditr the AIF or the AIFM acting on behalf of théF to make a

Reg.32(1)(e)
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claim against that local entity in respect of thgsl of financial instruments or for the depositarynake such a
claim on their behalf.

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 deéagsithe 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 MFre 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

17. 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 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 cowrgras referred to
in point (b) of paragraph 6 have the same effetirden law and are effectively enforced;

No transposition required

(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
with point (a) of paragraph 8;

No transposition required

(ii) the conditions subject to which the depositigrable to exercise its custody duties over fonnstruments
registered with a central depositary; and

No transposition required

(i) the conditions subject to which the deposites to safekeep the financial instruments issnealnominative
form and registered with an issuer or a registreaccordance with point (b) of paragraph 8;

No transposition required

(d) the due diligence duties of depositaries pamsto point (c) of paragraph 11;

No transposition required

(e) the segregation obligation pursuant to paiiii{) of paragraph 11;

No transposition required
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(f) the conditions subject to which and circumsesiin which financial instruments held in custady to be
considered as lost;

No transposition required

(g) what is to be understood by external evenysie reasonable control, the consequences of wiiehd have
been unavoidable despite all reasonable effortise@ontrary pursuant to paragraph 12;

No transposition required

(h) the conditions subject to which and circumsé&anin which there is an objective reason to cohaalischarge
pursuant to paragraph 13.

No transposition required

Chapter IV (transparency requirements)

Article 22 1. An AIFM shall, for each of the EU AlFs it managend for each of the AIFs it markets in the Unimake EUND 3.3.2R and
(annual report)| available an annual report for each financial yealater than 6 months following the end of thefioial year. EFUND 3.3.3R
The annual report shall be provided to investorsegiuest. The annual report shall be made avaitalite
competent authorities of the home Member Statee®?iFM, and, where applicable, the home MembeteSia
the AIF.
Where the AIF 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 annnahtial report. In the latter case the annualrfaia report shall
be made public no later than 4 months followingehd of the financial year.
2. The annual report shall at least contain tHieviang: EFUND 3.35 R
(a) a balance-sheet or a statement of assetsadnildiés; EFUND 3.35 R
(b) an income and expenditure account for thenfired year; EUND 3.35 R
(c) a report on the activities of the financiaaye EUND 3.35R
(d) any material changes in the information listedwrticle 23 during the financial year coveredtbg report; EUND 3.35R
(e) the total amount of remuneration for the ficiahyear, split into fixed and variable remuneawatipaid by the FUND 3.3.5 R
AIFM to its staff, and number of beneficiaries, andhere relevant, carried interest paid by the AlF;
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(f) the aggregate amount of remuneration brokemndoy senior management and members of staff oAtR# EUND 3.35R
whose actions have a material impact on the riekilprof 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 empenhay law FUND 3.3.6 R
to audit accounts in accordance with Directive 2086C of the European Parliament and of the Cowhdi7
May 2006 on statutory audits of annual accountscamsolidated accounts. The auditor’s report, idiclg any FUND 3.3.7R
qualifications, shall be reproduced in full in #wenual report.
By way of derogation from the second subparagrif@gmber States may permit AIFMs marketing non-EGl EUND 3.3.6 R

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

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

No transposition required

Article 23
(disclosure to
investors)

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

FUND 3.2.2R

(a) a description of the investment strategy dnjddiives of the AIF, information on where any neasilF is
established and where the underlying funds ardlkstiad if the AlF is a fund of funds, a descriptiaf the types
of assets in which the AIF may invest, the techegji may employ and all associated risks, anyicgiple
investment restrictions, the circumstances in wiiehAlF may use leverage, the types and sourclevefage
permitted and the associated risks, any restristmnthe use of leverage and any collateral aret essse
arrangements, and the maximum level of leveragelwtfie AIFM are entitled to employ on behalf of KIE;

FUND 3.2.2 R

(b) a description of the procedures by which thie iay change its investment strategy or investmefity, or
both;

FUND 3.2.2 R

(c) a description of the main legal implicatiorigtee contractual relationship entered into for poepose of

investment, including information on jurisdictiomm the applicable law and on the existence or hahy legal

FUND 3.2.2 R
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instruments providing for the recognition and enémment of judgments in the territory where the SF
established;
(d) the identity of the AIFM, the AIF’s depositarguditor and any other service providers and argen of EFUND 3.2.2 R
their duties and the investors’ rights;
(e) a description of how the AIFM is complying wihe requirements of Article 9(7); EFUND 3.2.2 R
(f) a description of any delegated managementtiomas referred to in Annex | by the AIFM and ofyssafe- EFUND 3.2.2 R
keeping function delegated by the depositary, deatification of the delegate and any conflictsnbdérest that
may arise from such delegations;
(g) a description of the AIF’s valuation procedaral of the pricing methodology for valuing assetsluding the EFUND 3.2.2 R
methods used in valuing hard-to-value assets iardeaice with Article 19;
(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 redempirangements with investors;
(i) a description of all fees, charges and expgasel of the maximum amounts thereof which arectlyrer EUND 3.2.2 R
indirectly borne by investors;
() a description of how the AIFM ensures a fagatment of investors and, whenever an investaiobt EUND 3.2.2 R
preferential treatment or the right to obtain prefgial treatment, a description of that preferdntieatment, the
type of investors who obtain such preferentialttret and, where relevant, their legal or econdimks with the
AIF or AIFM,;
(k) the latest annual report referred to in AdigR; 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 AlIF withgrime EFUND 3.2.2 R

brokers and the way the conflicts of interest iatien thereto are managed and the provision irctmract with
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the depositary on the possibility of transfer agwse 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 theyest 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 3.2.4R
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, EUND 3.2.5 R
periodically disclose to investors:
(a) the percentage of the AIF’s assets which alogest to special arrangements arising from thigguid nature; EFUND 3.2.5 R
(b) any new arrangements for managing the liquidiitthe AIF; EUND 3.2.5 R
(c) the current risk profile of the AIF and thekimanagement systems employed by the AIFM to neatitagse EUND 3.2.5 R
risks.
5. AIFMs managing EU AlFs employing leverage orkesing in the Union AlFs employing leverage shf, FUND 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
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.

No transposition required
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Article 24 1. An AIFM shall regularly report to the competenthorities of its home Member State on the prialciparkets EUND 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 instrurteem 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 abgest to special arrangements arising from thigjuid nature; EUND 3.4.4 R
(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 meatiay 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 thkezsnd EUND 3.4.4 R
subparagraph of Article 16(1).
3. The AIFM shall, on request, provide the follagidocuments 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 FUND 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 embedudfinancial derivatives and the extent to whioh AIF’s
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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 secarfte 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 eattiose
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

In exceptional circumstances and where requiredder to ensure the stability and integrity of fimancial
system, or to promote long-term sustainable gro&@8A may request the competent authorities ohthrae
Member State to impose additional reporting reguéests.

No transposition required

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

No transposition required

(a) when leverage is to be considered to be employ a substantial basis for the purposes of paphgt; 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

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 flmancial system, risks of disorderly marketsisks to the long-

Reg.67(1) AIFMR
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and leverage)

term growth of the economy.

2. The competent authorities of the home MembaieSif 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 reléwWdember States, ESMA and the ESRB by means of the
procedures set out in Article 50 on supervisorypavation. They shall, without delay, also provid®imation by
means of those procedures, and bilaterally to dinepetent authorities of other Member States diyexihcerned,
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@mother systemically relevant institutions inettMember States

Reg.67(2) & (3)
AIFMR

3. The AIFM shall demonstrate that the leveraget$ 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 tiglitshie use of leverage by an AIFM with respec¢h&AlFs it
manages could entail, and, where deemed necessargér to ensure the stability and integrity e fimancial
system,

s.1B FSMA &
reg.68(1) AIFMR

the competent authorities of the home Member Sifatiee 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 managemerti®fXIF with respect to the AlFs under its managen@iimit
the extent to which the use of leverage contribtde¢le build up of systemic risk in the financsgstem or risks
of disorderly markets. The competent authoritiethefhome Member State of the AIFM shall duly infior

ESMA, the ESRB and the competent authorities ofittie of actions taken in this respect, throughphecedures
set out in Article 50.

Reg.68(1) to (3)
AIFMR

4. The natification referred to in paragraph 3lish@ made not less than 10 working days beforetbposed
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 meadunterided to take effect. In exceptional circumséas) the
competent authorities of the home Member StateefiFM may decide that the proposed measure &iffest
within the period referred to in the first sentence

Reg.68(4) & (5)

5. ESMA shall perform a facilitation and coordinatrole, and, in particular, shall try to ensuratta consistent
approach is taken by competent authorities, irticgldo measures proposed by competent authotitider
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 memathat is proposed or taken. The advice mayaitiqular,

No transposition required
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address whether the conditions for taking actiqreap to be met, whether the measures are appmpndtthe
duration of the measures.

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 empldESMA shall immediately inform the competent autities
concerned, the ESRB and the Commission of any detdrmination.

No transposition required

8. If a competent authority proposes to take aatimntrary to ESMA'’s advice referred to in parady&por 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 adv
ESMA may also decide, on a case-by-case basisitiisp the reasons provided by the competent aiytfor
not complying with its advice. The competent auities concerned shall receive advance notice afuah a
publication

No transposition required

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

No transposition required

Section 2 (obligations for AIFMs managing AlFs whigcquire control of non-listed companies and isgue

Article 26
(scope)

1. This Section shall apply to the following:

Reg.35(1) AIFMR

(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-lisemmpany in accordance with paragraph 5;

Reg.35(1) AIFMR

(b) AIFMs cooperating with one or more other AlIFbBIsthe 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

Reg.35(3)(a)
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Recommendation 2003/361/EC of 6 May 2003 concertfiaglefinition of micro, small and medium-sized
enterprises; or

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 acquiretoairover
issuers. For the purposes of those Articles, papmy 1 and 2 of this Article shall apply mutatistamdlis.

Reg.35(1) AIFMR

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

Reg.36(1)(a)
AIFMR

When calculating the percentage of voting riglaisi by the relevant AlF, in addition to the votinghts held
directly by the relevant AlIF, the voting rightstbe following shall be taken into account, subjeatontrol as
referred to in the first subparagraph being esthbli:

Reg.36(2) AIFMR

(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
controlled by the AlF.

Reg.36(2)(b)
AIFMR

The percentage of voting rights shall be calcdlate the basis of all the shares to which votights are attached
even if the exercise thereof is suspended.

Reg.36(3) AIFMR

Notwithstanding point (i) of Article 4(1), for theurpose of Article 28(1), (2) and (3) and Arti@@ in regard to

Reg.36(1)(b)

issuers control shall be determined in accordaritte Avticle 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 ty atricter rules adopted by Member States witpbeesto the
acquisition of holdings in issuers and non-listechpanies in their territories.

No transposition required
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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 £iE 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 camt 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
the non-listed company or through a register toctvithe AIFM has or can obtain access; and

Reg.38(2)(b)
AIFMR

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

Reg.38(2)(c)
AIFMR

3. The natification required under paragraph 2l sleetain the following additional information:

Reg.38(3) AIFMR

(a) the resulting situation in terms of votinghts;

Reg.38(3)(a)
AIFMR

(b) the conditions subject to which control waguared, including information about the identitytbé different
shareholders involved, any natural person or legaty entitled to exercise voting rights on the&half and, if
applicable, the chain of undertakings through whigting rights are effectively held;

Reg.38(3)(b)
AIFMR

(c) the date on which control was acquired.

Reg.38(3)(c)
AIFMR

4. In its naotification to the non-listed compattye AIFM shall request the board of directors @& tiompany to
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 thatehwloyees’ representatives or, where there are, ioae
employees themselves, are duly informed by thecbohdirectors in accordance with this Article.

Reg.38(4) AIFMR
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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 haxhed, exceeded or fallen below the relevant totdsir has
acquired control over the non-listed company.
Article 28 1. Member States shall require that when an Alfuges, individually or jointly, control of a nonslied company | Reg.39(1) AIFMR
(disclosure in | or an issuer pursuant to Article 26(1), in conjiumtiwith paragraph 5 of that Article, the AIFM maivag 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

(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 MemlbareSf 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 agredraemten
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 naotification to the company pursuanptont (a) of paragraph 1, the AIFM shall requestlioard of

Reg.39(3) AIFMR
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directors of the company to inform the employeepresentatives or, where there are none, the esgsoy
themselves, without undue delay of the informatifierred to in paragraph 1. The AIFM shall uséést efforts
to ensure that the employees’ representativestmrermhere are none, the employees themselvedulyre
informed by the board of directors in accordancih whis Article.

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 faetbusiness of
the non-listed company and the likely repercussamemployment, 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

(b) the shareholders of the non-listed companytath the identities and addresses are availaktleetéd\IFM or
can be made available by the non-listed compartlgrough a register to which the AIFM has or caragbt
access.

Reg.40(1)(b)
AIFMR

In addition, the AIFM managing the relevant AlfaBitequest and use its best efforts to ensurethigaboard of
directors of the non-listed company makes availéidenformation set out in the first subparagrépthe
employees’ representatives or, where there are, ib@@mployees themselves, of the non-listed campa

Reg.40(3) AIFMR

5. Member States shall require that when an Atfumes control of a non-listed company pursuarrticle
26(1), in conjunction with paragraph 5 of that &k, the AIFM managing such an AIF provide the cetept
authorities of its home Member State and the Allgstors with information on the financing of thequisition.

Reg.40(4) AIFMR

Atrticle 29
(annual report)

1. Member States shall require that when an Alruiaes, individually or jointly, control of a nonslied company
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 ensutetthannual report of the non-listed company drapin
accordance with paragraph 2 is made available dydard of directors of the company to the emplsyee
representatives or, where there are none, to tidogees themselves within the period such annymrtéhas 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 refedréo in
paragraph 2 relating to the relevant non-listed mamy.

Reg.42(1) AIFMR

54




Article

Directive text

Transposition

L egidlation

FCA rules

2. The additional information to be included ie #mnual report of the company or the AlF, in adaace with
paragraph 1, shall include at least a fair reviéthe development of the company’s business reptieggthe
situation at the end of the period covered by tireual report. The report shall also give an indocabf:

Reg.42(3)(a)
AIFMR

(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

3. The AIFM managing the relevant AlF shall either

(a) request and use its best efforts to ensutehtbdoard of directors of the non-listed comparakes available
the information referred to in point (b) of parggnal relating to the company concerned to the eyegls
representatives of the company concerned or, where are none, to the employees themselves witikiperiod
referred to in Article 22(1); or

Reg.42(5) AIFMR

(b) make available the information referred t@aint (a) of paragraph 1 to the investors of the,Ah so far as
already available, within the period referred té\iticle 22(1) and, in any event, no later thandiage on which
the annual report of the non-listed company is draw in accordance with the national applicable law

Reg.42(4) AIFMR

Article 30
(asset

stripping)

1. Member States shall require that when an Aléfyidually or jointly, acquires control of a norsied company
or an issuer pursuant to Article 26(1), in conjimtiwith paragraph 5 of that Article, the AIFM maiag such an
AIF shall for a period of 24 months following theqaisition of control of the company by the AlF:

Reg.43(1) AIFMR

(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
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(c) in any event use its best efforts to prevéstributions, capital reductions, share redemptams/or the Reg.43(1)(c)
acquisition of own shares by the company as desttiib paragraph 2. 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 theassets as set olitReg.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 tissaribed capital is not included in the assetsveha the
balance sheet, this amount shall be deducted fnerarount of subscribed capital;
(b) any distribution to shareholders the amounwioith would exceed the amount of the profits atéhd 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 toweserccordance with the law or the statutes;
(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 bgritl shares acquired by a person acting in his aarerbut on| AIEMR
the company’s behalf, that would have the effegediicing the net assets below the amount mentioneaint
(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 subscribpiat; 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 AIFMs to market and man&dé AlFs in the Union)
Article 31 1. Member States shall ensure that an authoriseAIEM may market units or shares of any EU AlF tihat Regs 50 & 54
(Marketing in | manages to professional investors in the home Me®tate of the AIFM as soon as the conditions daidin in AIEMR and
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the home
Member State
of the AIFM)

this Article are met.

amendments to
secondary
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 AlF 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 documentaton information set out in Annex .

Reg.54(2) AIFMR

FCA form issued
under reg.54(2)
AIFMR

3. Within 20 working days following receipt of aroplete natification file pursuant to paragraplth, competent
authorities of the home Member State of the AlFMlkimform the AIFM whether it may start marketitige AlF
identified in the notification referred to in paragh 2. The competent authorities of the home MerSkete 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 enot or will not comply with this Directive. Ihe case of a
positive decision, the AIFM may start marketing &€ in its home Member State from the date of the
notification by the competent authorities to thif¢e.

Reg.54(3) & (8)
AIFMR

In so far as they are different, the competert@ities of the home Member State of the AIFM sh#db 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 ofpdagiculars communicated in accordance with paatg2, 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 AlIF would no longer comply with thigéxtive
or the AIFM would otherwise no longer comply withig Directive, the relevant competent authoritiealls
inform the AIFM without undue delay that it is rtotimplement the change.

Reg.55(2) AIFMR
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If a planned change is implemented notwithstanthedfirst and second subparagraphs or if an ungldchange | Reg.55(3) & (4)
has taken place pursuant to which the AIFM’s managd of the AIF no longer complies with this Dirigetor AIEFMR
the AIFM otherwise no longer complies with this &itive, the competent authorities of the home MearSbate
of the AIFM shall take all due measures in accocdanith Article 46, including, if necessary, thepesss
prohibition of marketing of the AlF.
5. 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; 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
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.
6. Without prejudice to Article 43(1), Member $mtshall require that AIFs managed and marketedlByls be | Reg.46 AIFMR
marketed only to professional investors.
Atrticle 32 1. Member States shall ensure that an authorisedIEM may market units or shares of an EU AIF tiat Reg.49(a) AIFMR

(marketing in
other Member
States)

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

and amendments tg
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 anthanaged 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 naotification to the cpetent authorities of its home Member State ineespf each
EU AIF that it intends to market.

Para 20C(2) Sch.3

FSMA (inserted by
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para 34(14) Sch.1
AIFMR)

That notification shall comprise the documentaton 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 MembateSif the AIFM shall, no later than 20 working slafter the
date of receipt of the complete notification fitfarred to in paragraph 2, transmit the complet#ication file to
the competent authorities of the Member States evités intended that the AIF be marketed. Suchgingission
shall occur only if the AIFM’s management of the=Adomplies with and will continue to comply withigh

Directive and if the AIFM otherwise complies withig Directive.

Para 20C(5)(a) &
(6) Sch.3 FSMA
(inserted by para
34(14) Sch.1
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, tb@mpetent authorities of the home Member StateeAIFM
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 thatfiattion.

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

59



Article

Directive text

Transposition

L egidlation

FCA rules

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 traession 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 ofpdugiculars communicated in accordance with paatg?, 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 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.17A(6) EPRR
(inserted by para
15(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 managge 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.

Reg.17A(7) EPRR
(inserted by para
15(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 delayprm the competent authorities of the host Mentitate
of the AIFM of those changes.

Reg.17A(8) EPRR
(inserted by para
15(5) Sch.2
AIFMR)

8. In order to ensure uniform conditions of apgdiicn of this Article, ESMA may develop draft impienting
technical standards to determine:

No transposition required

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

No transposition required
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(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 adopirtidementing technical standards referred to infitisé
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.

No transposition required

9. Without prejudice to Article 43(1), Member Stmshall require that the AlIFs managed and markstede
AIFM be marketed only to professional investors.

Reg.46 AIFMR

Article 33
(Managing EU
AlFs
established in
other Member
States)

1. Member States shall ensure that an authorisedIEM may manage EU AlFs established in another ldem
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
12 -15and 19 &

20 Sch.3 FSMA

2. An AIFM intending to manage EU AlFs establisliednother 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) &

61




Article Directive text Transposition
L egidlation FCA rules
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 paragaphwithin 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 transiois 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)
Sch.1 AIFMR)

The competent authorities of the home Member Sifatiee AIFM shall enclose a statement to the éffieat the
AIFM concerned is authorised by them.

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

The competent authorities of the home Member Stitiee 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 hvtmber 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 @, awhere
relevant, paragraph 3, an AIFM shall give writtertice of that change to the competent authoritfessdome
Member State at least 1 month before implementiagned changes, or immediately after an unplanhadge

Reg.17A(1), (2),
(4) & (5) EPRR
(inserted by para
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has occurred. 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 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 notwithstanttiegfirst and second subparagraphs or if an unplduchange
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 AlRMth this Directive otherwise, the competent auities of the
home Member State of the AIFM shall, without undeday, inform the competent authorities of the ismber
States of the AIFM of those changes.

Reg.17A(8) EPRR
(inserted by para
14(5) Sch.2
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 apgiien of this Article, ESMA may develop draft impienting
technical standards to establish standard form¥pltges 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-

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

Reg.33 AIFMR
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EU AIFs not
marketed in
Member
States)
(a) the AIFM complies with all the requirementsabdished in this Directive except for Article 2ada22 in AIFMR generally;
respect of those AlFs; and particularly
reg.29(1) AIFMR
(b) appropriate cooperation arrangements aresicepbetween the competent authorities of the hoemihér Reg.33 AIFMR
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 amance with this Directive.
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 regarthie cooperation arrangements referred to in papgl in
order to design a common framework to facilitai ¢lstablishment of those cooperation arrangemattighird
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 arraeggsn
referred to in paragraph 1.
Article 35 1. Member States shall ensure that an authoriseAIEM may market to professional investors in theidh Third country provision
(Marketing units or shares of non-EU AlFs it manages and ofiégder AlFs that do not fulfil the requirementtereed to in
with a passpor{ the second subparagraph of Article 31(1) as sodheasonditions laid down in this Article are met.
of a non-EU
AIF managed
by an EU
AIFM)

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

Third country provision

(a) appropriate cooperation arrangements must pace between the competent authorities of timeehglember
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, taking into account Article 50(4), ttadiows the

Third country provision
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competent authorities to carry out their dutieaénordance with this Directive;

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

Third country provision

(c) the third country where the non-EU AIF is bsighed has signed an agreement with the home MeSthée of
the authorised AIFM and with each other MembereStatvhich the units or shares of the non-EU Al ar
intended to be marketed, which fully complies with standards laid down in Article 26 of the OECDddl Tax
Convention on Income and on Capital and ensuredfactive exchange of information in tax matteng|luding
any multilateral tax agreements.

Third country provision

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 sharesiofi-EU AlFs in its home Member State, the AIFMIssabmit
a notification to the competent authorities ofiitsne Member State in respect of each non-EU AlFithatends
to market.

Third country provision

That notification shall comprise the documentaton information set out in Annex .

Third country provision

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 AlF
identified in the notification referred to in paragh 3 in its territory. The competent authoritéshe home
Member State of the AIFM shall prevent the markgtifithe 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, MlEM may start marketing the AIF in its home MemlState as of
the date of the notification by the competent arities to that effect.

Third country provision

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.

Third country provision

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.

Third country provision
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That notification shall comprise the documentationd information set out in Annex IV.

Third country provision

6. The competent authorities of the home MembateSif the AIFM shall, no later than 20 working gayter the
date of receipt of the complete notification filfarred to in paragraph 5, transmit that completdication file to
the competent authorities of the Member State wtier@\IF is intended to be marketed. Such transomnssill
occur only if the AIFM’s management of the AlF cdiep and will continue to comply with this Directivand
that the AIFM otherwise complies with this Dirediv

Third country provision

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

Third country provision

7. Upon transmission of the natification file, tth@mpetent authorities of the home Member StatheoAIFM
shall, without delay, notify the AIFM about therigmission. The AIFM may start marketing the AlRhe
relevant host Member States of the AIFM as of thie @f that notification by the competent authesiti

Third country provision

The competent authorities of the home Member Stiatiee AIFM shall also inform ESMA that the AIFMaw
start marketing the units or shares of the AlFhimlhost Member States of the AIFM.

Third country provision

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

No transposition required

9. Member States shall ensure that the notifiodttter of the AIFM referred to in paragraph 5 dinel 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 trasson and filing of the documents referred to inageaph 6 are
accepted by their competent authorities.

Third country provision

10. In the event of a material change to any efghrticulars communicated in accordance with pagg3 or 5,
the AIFM shall give written notice of that changetihe competent authorities of its home MembereSaitleast 1
month before implementing a planned change, or idiately after an unplanned change has occurred.

Third country provision

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 Memlareof
the AIFM shall inform the AIFM without undue del#tyat it is not to implement the change.

Third country provision

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

Third country provision
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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.

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 ditahal AIFs marketed and, if applicable, the cotepe
authorities of the host Member States of the AlRthose changes.

Third country provision

11. The Commission shall adopt, by means of dételgacts in accordance with Article 56 and subjethe
conditions of Articles 57 and 58, measures regartlie 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 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 both the competent aut®ofithe home
and the host Member States receive sufficient méion 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 tist f
subparagraph in accordance with Article 10 to 1Redulation (EU) No 1095/2010.

No transposition required

14. 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 home Member State and the competent aud®adf 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

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

No transposition required
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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 paragraph 3; No transposition required
(b) the form and content of a model for the noéfion letter referred to in paragraph 5; No transposition required
(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 tgparagraph 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 @t shall require that the AlFs managed and maitkete¢he Third country provision
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 requirementsabéished in this Directive with the exception aftidle 21.
That AIFM shall however ensure that one or moréiestare appointed to carry out the duties retetoein
Article 21(7), (8) and (9). The AIFM shall not perin 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 vititternational

Regs 50 & 57(4)(b)
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standards are in place between the competent &igh@f the home Member State of the AIFM and the
supervisory authorities of the third country white non-EU AIF is established in order to ensureféinient
exchange of information that allows the competerhearities of the home Member State of the AIFM&ory out
their duties in accordance with this Directive;

AIFMR

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

Regs 50 & 57(4)(c)

AIFMR

2. Member States may impose stricter rules oAth@& in respect of the marketing of units or shanéson-EU
AlFs to investors in their territory for the purmosf this Article.

No transposition required

3. The Commission shall adopt, by means of deégbatts in accordance with Article 56 and subjethée
conditions of Articles 57 and 58, measures regarttie cooperation arrangements referred to in papagl in
order to design a common framework to facilitae ¢istablishment of those cooperation arrangemattighird
countries.

No transposition required

4. In order to ensure uniform application of tAisicle, ESMA shall develop guidelines to determthe
conditions of application of the measures adoptethe Commission regarding the cooperation arramggsn
referred to in paragraph 1.

No transposition required

Article 37
(authorisation
of non-EU
AIFMs)

1. Member States shall require that non-EU AlFMending to manage EU AlFs and/or to market AlFs ageal
by them in the Union in accordance with Article@%40 acquire prior authorisation by the compegaithorities
of their Member State of reference in accordandh this Article.

Third country provision

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 loe AIFM to comply with that provision of this Diridee if it can
demonstrate that:

Third country provision

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

Third country provision

(b) the law to which the non-EU AIFM and/or thenAiU AIF is subject provides for an equivalent raéeving
the same regulatory purpose and offering the samet bf protection to the investors of the relevAlk; and

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

Third country provision

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 relatingtte
management and marketing activities performed byAirM under this Directive together with the AIFM.

Third country provision

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

Third country provision

(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 iatance with Article 39 or 40 in the Union, the rmMember
State of that or those AlFs is deemed to be the bdgrState of reference and the competent authodfi¢his
Member State will be competent for the authorisafioocedure and for the supervision of the AIFM;

Third country provision

(b) if the non-EU AIFM intends to manage severdl 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:

Third country provision

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

Third country provision

(i) the Member State where the largest amoumtssets is being managed;

Third country provision

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

Third country provision

(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;

Third country provision

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

Third country provision

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

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

Third country provision

(i) if the AIF is authorised or registered in aidiger State, the home Member State of the AIF orddtiee
Member States where the AIFM intends to developaotife marketing; or

Third country provision

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

Third country provision

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

Third country provision

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

Third country provision

(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;

Third country provision

(i) in so far as those AlFs are not all registeoe authorised in the same Member State, the Meiag¢e where
the AIFM intends to develop effective marketing fioost of those AlFs;

Third country provision

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

Third country provision

In accordance with the criteria set out in po{ibis (c)(i), (e), (f), and (g)(i) of the first suapagraph, 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 theemd/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 accordaiitbetive criteria set out in those points, to defesnits
Member State of reference from among them. Thosgetent authorities shall jointly decide the MemBtate
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 referensetdan
the criteria set out in this paragraph.

Third country provision
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The AIFM shall be able to prove its intention &vdlop effective marketing in a particular Memb&at& by
disclosure of its marketing strategy to the compiedeithorities of the Member State indicated by it.

Third country provision

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.

Third country provision

After receiving the application for authorisatidhe competent authorities shall assess whethetetemination
by the AIFM as regards its Member State of refeeegmmplies with the criteria laid down in paragrdplif the
competent authorities consider that this is notctise, they shall refuse the authorisation reqfabe 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.

Third country provision

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 ciechpiith.

No transposition required

The term referred to in Article 8(5) shall be sersgped during ESMA’s deliberation in accordance itk
paragraph.

Third country provision

If the competent authorities propose to grant@ughtion contrary to ESMA’s advice referred tdhie third
subparagraph they shall inform ESMA, stating the@isons. ESMA shall publish the fact that the cdenge
authorities do not comply or intend to comply withadvice. ESMA may also decide, on a case-by-bases, to
publish the reasons provided by the competent aitid®for not complying with that advice. The coetgnt
authorities shall receive advance notice about ayshblication.

Third country provision

If the competent authorities propose to grant@ughtion contrary to ESMA’s advice referred tdhie third
subparagraph and the AIFM intends to market umithares of AIFs managed by it in Member Statesrdtran
the Member State of reference, the competent aitifsoof the Member State of reference shall atéorm the
competent authorities of those Member States tlfiestading their reasons. In so far as applicatle competent
authorities of the Member State of reference siiath inform the competent authorities of the honesrier
States of the AIFs managed by the AIFM thereofjrgjatheir reasons.

Third country provision
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6. Where a competent authority of a Member Stetggdees with the determination of the Member Sihte
reference by the AIFM, the competent authoritiesceoned may refer the matter to the ESMA which aztyin
accordance with the powers conferred on it undéclérl9 of Regulation (EU) No 1095/2010.

No transposition required

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

Third country provision

(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
followed by the relevant competent authorities;

Third country provision

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

Third country provision

(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;

Third country provision

(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 accordandth this
Directive;

Third country provision

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

Third country provision

() the third country where the non-EU AIFM is &slished has signed an agreement with the Memlés 8t
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 effectiveaamgaof information in tax matters, including anyltitateral
tax agreements;

Third country provision

(9) the effective exercise by the competent aitibsrof their supervisory functions under thisdgitive is neither
prevented by the laws, regulations or administeagixovisions of a third country governing the AlFMr by
limitations in the supervisory and investigatoryygos of that third country’s supervisory authostie

Third country provision
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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 Ragan (EU) No 1095/2010.

No transposition required

Where a competent authority of an EU AlIF 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 ESWi&kh may act in accordance with the powers coeteon 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:

Third country provision

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

Third country provision

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

Third country provision

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

Third country provision

(i) written evidence based on the regulatonht@cal standards developed by ESMA that the reletrard
country law provides for a rule equivalent to tlevisions for which compliance is impossible, whies the
same regulatory purpose and offers the same |éyebtection to the investors of the relevant AtiFsl 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 eat@ithe investor protection pursued by it; and

Third country provision

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

Third country provision

(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;

Third country provision

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

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

Third country provision

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

Third country provision

Where a competent authority of another MemberreSteagrees with the authorisation granted by ¢imepetent
authorities of the Member State of reference ofAheM, the competent authorities concerned mayrrtfe
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 Meritate of reference consider that the AIFM may oaly
paragraph 2 to be exempted from compliance wittageprovisions 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.

Third country provision

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 causstthe
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 téchl 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

The term referred to in Article 8(5) shall be sersgped during the ESMA review in accordance with thi
paragraph.

Third country provision

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

Third country provision

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 basisittiish the reasons provided by the competent aitiérefor
not complying with that advice. The competent atitles concerned shall receive advance notice cifi 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 Statesrdtran
the Member State of reference, the competent aitifsoof the Member State of reference shall atéorm the

Third country provision
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competent authorities of those Member States tHiestading their reasons.

Where a competent authority of another MemberSteagrees with the assessment made on the ajmplica
this paragraph by the competent authorities oMbenber State of reference of the AIFM, the competen
authorities concerned may refer the matter to tBB1E which may act in accordance with the powersfeaad
on it under Article 19 of Regulation (EU) No 10961D.

No transposition required

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

Third country provision

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

Third country provision

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

No transposition required

Competent authorities shall treat this informatsnconfidential.

Third country provision

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 refeenf the change before implementing it and in@idst 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 Stateseférence. At
the same time the AIFM shall provide informationitsnlegal representative, including its name dredglace
where it is established. The legal representatiadl e established in the new Member State ofeefee.

Third country provision

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.

Third country provision

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.

Third country provision
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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.

Third country provision

Where the competent authorities of the originahier State of reference agree with the assessnaatd by the
AIFM, they shall also inform the competent authestof the new Member State of reference of theghaThe
original Member State of reference shall, withoodwe delay, transfer a copy of the authorisatiahthe
supervision file relating to the AIFM to the new Mber State of reference. From the date of transomss the
authorisation and supervision file, the competetharities of the new Member State of referencdl fiea
competent for authorising and supervising the AIFM.

Third country provision

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

Third country provision

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

Third country provision

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 pativic;

No transposition required

(b) where the AIFM markets units or shares of Affianaged by it in Member States other than theradig
Member State of reference, the competent authsiitieche original Member State of reference shitirim the
competent authorities of those other Member Stht®of, stating reasons. Where applicable, thepedent
authorities of the Member State of reference stlath inform the competent authorities of the honerider
States of the AlFs managed by the AIFM thereofjrejaeasons.

Third country provision

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 thengpetent

Third country provision
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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 requeshtnge its
Member State of reference to the competent auiéewf the original Member State of reference. pracedure
referred to in paragraph 11 shall apply mutatisamdis.

Third country provision

Where a competent authority of a Member Stategdéss with the assessment made on the determirtdttbe
Member State of reference under paragraph 11 agruhds paragraph, the competent authorities colecemay
refer the matter to the ESMA which may act in ademice with the powers conferred on it under Artideof
Regulation (EU) No 1095/2010.

No transposition required

13. Any disputes arising between the competeftaaities of the Member State of reference of thEMland the
AIFM shall be settled in accordance with the lavanél subject to the jurisdiction of the Member &tait
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.

No transposition required

14. The Commission shall adopt implementing adtls &vview to specifying the procedure to be follby the
possible Member States of reference when determthie 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 technistaindards to determine the minimum content of tugperation
arrangements referred to in point (d) of paragragb as to ensure that the competent authoritideedflember
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
subparagraph in accordance with Articles 10 toflRegulation (EU) No 1095/2010.

No transposition required

18. 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 Member State of reference and the compatahbrities of the host Member States of the AIFM.

No transposition required

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

No transposition required

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

No transposition required

20. In accordance with Article 29 of RegulatioftJjENo 1095/2010, ESMA shall promote an effectiviateral
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 RegulatiotJjENo 1095/2010, ESMA shall fulfil a general coardiion role
between the competent authority of the Member Sthteference 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 thatadbmpetent authority of the Member State of refezemust
provide to the competent authorities of the hostrifder States concerned;

No transposition required

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

No transposition required

22. In order to ensure uniform conditions of apgiion of this Article, ESMA may develop draft irephenting
technical standards to determine the form and obwtethe request referred to in the second sulgpaph of
paragraph 12.

No transposition required
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Power is conferred on the Commission to adopirtidementing technical standards referred to infitisé
subparagraph in accordance with Article 15 of Ratoh (EU) No 1095/2010.

No transposition required

23. In order to ensure the uniform applicationhid Article, ESMA shall develop draft regulatogchnical
standards on the following:

No transposition required

(a) the manner in which an AIFM must comply witle requirements laid down in this Directive, takintp
account that the AIFM is established in a thirdrdopiand, in particular, the presentation of thfeimation
required in Articles 22 to 24;

No transposition required

(b) the conditions under which the law to whicham-EU AIFM or a non-EU AIF is subject is considdie
provide for an equivalent rule having the same laguy purpose and offering the same level of ibe to the
relevant investors.

No transposition required

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

No transposition required

Article 38
(Peer review rg
non-EU
AIFMs)

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

No transposition required

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

No transposition required

(c) the effectiveness and the degree of converganbieved with regard to the enforcement of thisddive and
its implementing measures and the regulatory ampdeimenting technical standards developed by ESMAyant
to this Directive, including administrative meassiesnd penalties imposed against non-EU AlIFMs witase
Directive has not been complied with.

No transposition required

80




Article

Directive text

Transposition

L egidlation FCA rules

4. On the basis of the conclusions of the pegeve\ESMA may issue guidelines and recommendafamsuant
to Article 16 of Regulation (EU) No 1095/2010, wihview to establishing consistent, efficient affdaive
supervisory practices of non-EU AlFMs.

No transposition required

5. The competent authorities shall make everyreféocomply with those guidelines and recomme roahesti

Third country provision

6. Within 2 months of the issuance of a guidebneecommendation, each competent authority sbalficn
whether it complies or intends to comply with tgatdeline or recommendation. In the event thatrapmtent
authority does not comply or intend to comply hials inform ESMA, stating its reasons.

Third country provision

7. ESMA shall publish the fact that a competenhaxity does not comply or intend to comply wittatlguideline
or recommendation. ESMA may also decide, on a bgszase basis, to publish the reasons providetidy t
competent authority for not complying with thatdeiine or recommendation. The competent authohigyi s
receive advance notice of such a publication.

No transposition required

8. In the report referred to in Article 43(5) ofégulation (EU) No 1095/2010, ESMA shall inform tBeropean
Parliament, the Council and the Commission of thieejines and recommendations issued pursuanisto th
Article, stating which competent authorities hawe¢ complied with them, and outlining how ESMA intisrto
ensure that those competent authorities comply wgtftecommendations and guidelines in the future.

No transposition required

9. The Commission shall duly take those repotts &atcount in its review of this Directive in acdance with
Article 69 and in any subsequent evaluation theditducts.

No transposition required

10. ESMA shall make the best practices that cadédmified from peer reviews publicly available.dddition, all
other results of peer reviews may be made puhllgjest to the agreement of the competent authbatyg the
subject of the peer review.

No transposition required

Article 39
(marketing
with a passport
of EU AlFs
managed by a
non-EU

AIFM)

1. Member States shall ensure that a duly auttibrise-EU AIFM may market the units or shares oE&hAIF it
manages to professional investors in the Union wiplassport as soon as the conditions laid dowmisrArticle
are met.

Third country provision

2. In case the AIFM intends to market units omebhaf the EU AIF in its Member State of referertbe, AIFM
shall submit a notification to the competent auties of its Member State of reference in respéetach EU AlF

Third country provision
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that it intends to market.

That notification shall comprise the documentaton information set out in Annex .

Third country provision

3. No later than 20 working days after receipa @bmplete notification pursuant to paragraph € cthmpetent
authorities of the Member State of reference ofAleM 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 prevastrarketing of the AlIF only if the AIFM’s managemh@f
the AIF does not or will not comply with this Ditae or if the AIFM otherwise does not or will nodmply 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 byabmpetent authorities to that effect.

Third country provision

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.

Third country provision

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.

Third country provision

That natification shall comprise the documentation information set out in Annex IV.

Third country provision

5. The competent authorities of the Member Sthteference shall, no later than 20 working daysrahe date of
receipt of the complete notification file referredin paragraph 4, transmit the complete notifmafile to the
competent authorities of the Member States whereiitits or shares of the AIF are intended to beéetad. 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.

Third country provision

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

Third country provision

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 ofitiiftcation.

Third country provision

The competent authorities of the Member Stateference 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

Third country provision
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Member States of the AIFM.

7. The arrangements referred to in point (h) ohénlV shall be subject to the laws and supervisibiine 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 #imel statement
referred to in paragraph 5 are provided in a lagguaistomary 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.

Third country provision

9. In the event of a material change to any ofpdagiculars communicated in accordance with paaty2 and/or
4, the AIFM shall give written notice of that chanig the competent authorities of its Member Statreference
at least 1 month before implementing a planned ghaor immediately after an unplanned change heisroed.

Third country provision

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.

Third country provision

If a planned change is implemented notwithstantliedfirst and second subparagraphs or if an unpldwchange
has taken place pursuant to which the AIFM’s managg of the AIF no longer complies with this Dirigetor
the AIFM otherwise no longer complies with this &itive, the competent authorities of the MembeteSta
reference of the AIFM shall take all due measunescicordance with Article 46, including, if necegséhe
express prohibition of marketing of the AlF.

Third country provision

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.

Third country provision

10. In order to ensure uniform conditions of apgiion 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 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
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(c) the form of the transmission referred to ingggaph 5; and No transposition required
(d) the form of the written notice referred toparagraph 9. 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 Ratjoh (EU) No 1095/2010.
11. Without prejudice to Article 43(1), Member g shall require that the AlIFs managed and maitkete¢he Third country provision
AIFM be marketed only to professional investors.

Article 40 1. Member States shall ensure that a duly autfibrisa-EU AIFM may market units or shares of a ndh/AF it Third country provision

(marketing manages to professional investors in the Union wiplassport as soon as the conditions laid dowmisrArticle

with a passpor{ are met.

of non-EU

AlFs managed

by a non-EU

AIFM)

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

Third country provision

(a) appropriate cooperation arrangements areaicefdbetween the competent authorities of the Mei@tate of
reference and the supervisory authority of thedthountry where the non-EU AIF is established ikeorto ensure
at least an efficient exchange of information tidws the competent authorities to carry out tdeties in
accordance with this Directive;

Third country provision

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

Third country provision

(c) the third country where the non-EU AlF is &dithed has signed an agreement with the Membéez 8ta
reference and with each other Member State in wiielunits or shares of the non-EU AlF are interndeoke
marketed which fully complies with the standardd Bown in Article 26 of the OECD Model Tax Conviemt on
Income and on Capital and ensures an effectiveaamgaof information in tax matters including anyltifateral
tax agreements.

Third country provision

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 egfee of the

No transposition required
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AIFM, the competent authorities concerned may réfermatter to the ESMA which may act in accordasitle
the powers conferred on it under Article 19 of Ratian (EU) No 1095/2010.

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

Third country provision

That notification shall comprise the documentaton information set out in Annex .

Third country provision

4. No later than 20 working days after receipa @bmplete notification pursuant to paragraph & cthmpetent
authorities of the Member State of reference ofAleM shall inform the AIFM whether it may start nkating
the AIF identified in the notification referred ito paragraph 3 in its territory. The competent atitles of the
Member State of reference of the AIFM may prevasatrarketing of the AlIF only if the AIFM’s managemh@f
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 ¢benpetent authorities to that effect.

Third country provision

The competent authorities of the Member Stateference of the AIFM shall also inform ESMA thag thIFM
may start marketing units or shares of the AlfhimMember State of reference of the AIFM.

Third country provision

5. If the AIFM intends to market the units or @®of a non-EU AIF also in Member States other ttealember
State of reference, the AIFM shall submit a natifion to the competent authorities of its Membert&of
reference in respect of each non-EU AIF that &mils to market.

Third country provision

That natification shall comprise the documentation information set out in Annex IV.

Third country provision

6. The competent authorities of the Member Stateference shall, no later than 20 working dayerahe date of
receipt of the complete notification file referredin paragraph 5, transmit the complete notifmafile to the
competent authorities of the Member States whereiitits or shares of the AIF are intended to beéetad. Such
transmission shall occur only if the AIFM’s managetof the AlF complies and will continue to complith

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

Third country provision

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

Third country provision

7. Upon transmission of the natification file, tt@mpetent authorities of the Member State of egfee 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.

Third country provision
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The competent authorities of the Member Statefsrence of the AIFM shall also inform ESMA thag thiIFM
may start marketing the units or shares of the iAlthe host Member States of the AIFM.

Third country provision

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 notifiodgtter by the AIFM referred to in paragraph 5 #mel 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 irageaph 6 are
accepted by their competent authorities.

Third country provision

10. In the event of a material change to any efghrticulars communicated in accordance with pagg3 or 5,
the AIFM shall give written notice of that changethe competent authorities of the Member Statefefence at
least 1 month before implementing a planned chamg@eymediately after an unplanned change has oadur

Third country provision

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 NbemState
of reference of the AIFM shall inform the AIFM, Wwitut undue delay, that it is not to implement thange.

Third country provision

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.

Third country provision

If the changes are acceptable because they daffaot the compliance of the AIFM’s managementhef AlF
with this Directive or the compliance by the AlFMtithis Directive otherwise, the competent auttesiof 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 etem
authorities of the host Member States of the AIFfNthose changes.

Third country provision

11. The Commission shall adopt, by means of déelgacts in accordance with Article 56 and subti@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
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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 parag@phb as to ensure that the competent authoritigfsedflember
State of reference and the competent authoritiéiseofiost Member States receive sufficient inforomain order
to be able to exercise their supervisory and ingagiry 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 Articles 10 toflRegulation (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 Member State of reference and the compatahbrities of 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 (BN
1095/2010.

No transposition required

16. In order to ensure uniform conditions of apgiion 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 paragraphs 3 and 5;

No transposition required

(b) the form and content of a model for the stateimeferred 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 toparagraph 10.

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 Ragoh (EU) No 1095/2010.

17. Without prejudice to Article 43(1), Member @fashall require that the AIFs managed and maitketehe
AIFM be marketed only to professional investors.

Third country provision

Article 41
(non-EU
AlIFMs
managing
AlFs)

1. Member States shall ensure that an authorisedchbAIFM may manage EU AlFs established in a Membe
State other than its Member State of referenceedthiectly or via the establishment of a brancbyjled that the
AIFM is authorised to manage that type of AlF.

Third country provision

2. Any non-EU AIFM intending to manage EU AlFsadsished in another Member State than its MembatieSt
of reference for the first time shall communicdte following information to the competent auth@stiof its
Member State of reference:

Third country provision

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

Third country provision

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

Third country provision

3. If the non-EU AIFM intends to establish a bitanit shall provide, in addition to the informatioequested in
paragraph 2, the following information:

Third country provision

(a) the organisational structure of the branch;

Third country provision

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

Third country provision

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

Third country provision

4. The competent authorities of the Member Sthteference shall, within 1 month of receiving twmplete
documentation in accordance with paragraph 2 drim2 months of receiving the complete documentaitio
accordance with paragraph 3, transmit that docustientto the competent authorities of the host Men#tates
of the AIFM. Such transmission shall occur onlthié AIFM’s management of the AIF complies and will
continue to comply with this Directive and the AlFdtherwise complies with this Directive.

Third country provision

The competent authorities of the Member Statefarence shall enclose a statement to the effatthie AIFM

Third country provision
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concerned is authorised by them.

The competent authorities of the Member Statefgrence 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.

Third country provision

The competent authorities of the Member Statefgrence shall also inform ESMA that the AIFM mérs
managing the AlF in the host Member States of tHeVA

Third country provision

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

Third country provision

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

Third country provision

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.

Third country provision

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

Third country provision

If the changes are acceptable because they daffeot the compliance of the AIFM’s managementhef AlF
with this Directive or the compliance by the AlFMtithis Directive otherwise, the competent auttiesiof the
Member State of reference shall without undue diltorm the competent authorities of the host Menfitates
of the AIFM of those changes.

Third country provision

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
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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 infitisé 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 purst@mthis
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 instreferred to in those Articles shall be deenhedé 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
competent authorities of the relevant Member Statesrry out their duties in accordance with Disective;

Regs 50 & 59(2)(d)
AIFMR

(c) the third country where the non-EU AIFM or then-EU AlF is established is not listed as a Naofzrative
Country and Territory by FATF.

Regs 50 & 59(2)(e)
AIFMR

Where a competent authority of an EU AlIF doesembér into the required cooperation arrangemensggut in
point (b) of the first subparagraph within a readaa period of time, the competent authoritieshefMember
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 Ragan (EU) No 1095/2010.

No transposition required
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2. Member States may impose stricter rules omtimeEU AIFM in respect of the marketing of unitsstiares of
AlFs to investors in their territory for the purmosf this Article.

No transposition required

3. The Commission shall adopt, by means of dedebatts 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
countries.

No transposition required

4. In order to ensure uniform application of tAisicle, ESMA shall develop guidelines to determthe
conditions of application of the measures adoptethe Commission regarding the cooperation arraeggsn
referred to in paragraph 1.

No transposition required

Chapter VIII (marketing to retail investors)

Article 43
(Marketing of
AlFs to retall
investors)

1. Without prejudice to other instruments of Unlaw, Member States may allow AIFMs to market tailet
investors in their territory units or shares of Alfiey manage in accordance with this Directivespective of
whether such AlFs are marketed on a domestic aiseborder basis or whether they are EU or non-EksAl

No transposition required

In such cases, Member States may impose striggirements on the AIFM or the AlF than the requieats
applicable to the AlFs marketed to professionagsters in their territory in accordance with thisddtive.
However, Member States shall not impose strictexdafitional requirements on EU AlFs establishedriather
Member State and marketed on a cross-border basison AlFs marketed domestically.

Reg.46 AIFMR.
Amendments to
s.277 and new
S.277A FSMA
(paras 20 & 21
Sch.1 AIFMR)

2. Member States that permit the marketing of Ati-eetail investors in their territory shall, bg duly 2014,
inform the Commission and ESMA of:

No transposition required

(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
subparagraph.

No transposition required
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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 Ditée, 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

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 fehich 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 AIFMdsgs 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

5.199(3) & (3A)
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and/or marketing AlFs in its territory, whetherrant 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 conmpetethorities of the home Member State thereof.

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 bretarhed to in
paragraph 4, the competent authorities of its Nesnber State shall inform the competent authoritigss home
Member State thereof. The competent authoritidh@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 theviatt supervisory authorities in third countries.

Para.29(b) Sch.3
FSMA

The nature of the measures referred to in po)msi{all 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 compatéehbrities of the home Member State of the AlRMspant to
paragraph 5 or because such measures prove tadegumate or are not available in the Member Staggéstion,
the AIFM continues to refuse to provide the infotima requested by the competent authorities didtst Member
State pursuant to paragraph 3, or persists in biegi¢the legal or regulatory provisions, referrednt paragraph 4
in force in its host Member State, the competettiaities of the host Member State of the AIFM mafyer
informing the competent authorities of the home MenState of the AIFM, take appropriate measuresuding
those laid down in Articles 46 and 48, to prevarnpenalise further irregularities and, in so fanasessary, to
prevent that AIFM from initiating any further treaetions in its host Member State. Where the funot@rried out
in the host Member State of the AIFM is the managi@nof AlFs, the host Member State may require/theM

to cease managing those AlFs.

5.199(5) FSMA

7. Where the competent authorities of the host bem$tate of the AIFM have clear and demonstratdargls
for believing that the AIFM is in breach of the igfaitions arising from rules in relation to whiclethhave no
responsibility for supervising compliance, theylkstrefer those findings to the competent authositié the home

s.55J, 195A(4) &
(5) and 354A
FSMA
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Member State of the AIFM which shall take approfgrimeasures, including, if necessary, requestiaddlt
information from the relevant supervisory authestin third countries.

8. If despite the measures taken by the compatehbrities of the home Member State of the AlIFMbecause
such measures prove to be inadequate, or becaubertie Member State of the AIFM fails to act within
reasonable timeframe, the AIFM persists in acting manner that is clearly prejudicial to the iagts of the
investors of the relevant AlF, the financial stapibr the integrity of the market in the host MegnitState 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 AlFdketall appropriate measures needed in order tegirthe
investors of the relevant AIF, the financial stapiand the integrity of the market in the host Mmm State,
including the possibility of preventing the AIFMmmerned to further market the units or shareseféhevant
AlF 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 arfth8 also apply in the event that the competert@rities of the
host Member State have clear and demonstrable gsdon disagreement with the authorisation of a-Rth
AIFM by the Member State of reference.

Third country provision

10. Where the competent authorities concernedydisaon any of the measures taken by a competthuréy
pursuant to paragraphs 4 to 9, they may bring thigemto the attention of ESMA, which may act ic@clance
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 arramgyets
required by this Directive between the competett@ities of the Member States and the superviaatkorities
of third countries.

No transposition required

Article 46

(powers of
competent
authorities)

1. Competent authorities shall be given all sugenyi and investigatory powers that are necessarmhéexercise
of their functions. Such powers shall be exercigeghy of the following ways:

Existing FSMA
provisions (as
extended by reg.71

AIFMR)

(a) directly;

No transposition required

(b) in collaboration with other authorities;

No transposition required

(c) under their responsibility by delegation tditis to which tasks have been delegated;

No transposition required
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(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 angciive a copy of it;

s.165-168 &
s.171 — 175 FSMA
(as extended by
reg.71 AIFMR)

(b) require information from any person relatedh® activities of the AIFM or the AIF and if nesasy to
summon and question a person with a view to olstgimformation;

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 degHit records;

s. 168 & s.172 —
173 FSMA (as
extended by reg.71
AIFMR)

(e) require the cessation of any practice thabigrary to the provisions adopted in the impleragoh 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
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(g) request the temporary prohibition of professaicactivity;

s.55J & 401 FSMA,
regs 19, 20 & 22
AIFMR

(h) require authorised AIFM, depositaries or amditto provide information;

s.165 & s.171 —
175 FSMA (as
extended by reg.71
AIFMR)

(i) adopt any type of measure to ensure that Allekdepositaries continue to comply with the reguients of
this Directive applicable to them;

s.557, 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 thet-dnailders 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

() refer matters for criminal prosecution;

s.401 & 402 FSMA

(m) request that auditors or experts carry oufigations or investigations.

s.165 — 168 FSMA
&s.171 - 175
FSMA (as extendec
by reg.71 AIFMR)

3. Where the competent authority of the MembeteStareference considers that an authorised noxEW is
in breach of its obligations under this Directiiteshall notify ESMA, setting out full reasons a®s as possible.

Third country provision
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4. Member States shall ensure that the compet¢indidties have the powers necessary to take alkomes s.1B(1) & (3) & 1D
required in order to ensure the orderly functiondfignarkets 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 necessaryudinly those enumerated in Article 48(3), to cauytbe tasks
attributed to it by this Directive.

No transposition required

2. The obligation of professional secrecy shailapo all persons who work or who have workedE@MA, and
for the competent authorities or for any other per® whom ESMA has delegated tasks, includingtatsliand
experts contracted by ESMA. Information covereghyfessional secrecy shall not be disclosed toremgierson
or authority except where such disclosure is necgdsr 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 clensd
confidential, except where ESMA or the competetihauity or other authority or body concerned statethe
time of communication that such information maydisclosed or where such disclosure is necessatgdat
proceedings.

No transposition required

4. In accordance with Article 9 of Regulation (B9 1095/2010, ESMA may, where all the conditiams i
paragraph 5 are met, request the competent aytlworitompetent authorities to take any of the foilg
measures, as appropriate:

No transposition required

(a) prohibit the marketing in the Union of unitsshares of AlFs managed by non-EU AIFMs or of EdhAlFs
managed by EU AIFMs without the authorisation reegiiin Article 37 or without the notification reged in
Articles 35, 39 and 40 or without being alloweditwso by the relevant Member States in accordaitbeAsticle
42;

No transposition required

(b) impose restrictions on non-EU AIFMs relatinghe management of an AIF in case of excessiveeardration
of risk in a specific market on a cross-border $1asi

No transposition required
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(c) impose restrictions on non-EU AIFMs relatiogihie management of an AlF 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 4sabgct to the requirements set out in paragrapbd@h of
the following conditions are met:

No transposition required

(a) a substantial threat exists, originating ajragated by the activities of AIFMs, to the ordetinctioning 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 addreshribat 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 partaig, in a way that is disproportionate to the bitnef the
measures.

No transposition required

7. Before requesting the competent authority ke @ renew any measure referred to in paragrapsMA shall
consult, where appropriate, the ESRB and othevaakeauthorities.

No transposition required

8. ESMA shall notify the competent authoritiested Member State of reference of the non-EU AlFM e
competent authorities of the host Member Statéseofion-EU AIFM concerned of the decision to regties
competent authority or competent authorities todegor renew any measure referred to in paragraphet
notification shall at least specify the followingtdlils:

No transposition required

(a) the AIFM and the activities to which the meaasuapply and their duration;

No transposition required

(b) the reasons why ESMA is of the opinion thas ihecessary to impose the measures in accordaticthe
conditions and requirements set out in this Articieluding the evidence in support of those reason

No transposition required
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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 Siateference of the non-EU AIFM concerned may ratue No transposition required
ESMA to reconsider its decision. The procedureoséin 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 ohtitéonal s.25, 56-71, 138D2
(administrative| provisions adopted pursuant to this Directive amalldake all measures necessary to ensure thse tubes are | 205-211, 380-386
penalties) enforced. Without prejudice to the procedures fierwithdrawal of authorisation or to the right oéMber States| g 398 FSMA (as
to impose criminal penalties, Member States shrlliee, in accordance with their national law, that extended by regs
appropriate administrative measures can be takadrministrative penalties be imposed against thsops 52,53 & 71
responsible where the provisions adopted in thdamentation of this Directive have not been conupiigth. AIEMR where
Member States shall ensure that those measures$fecdve, proportionate and dissuasive. appropriate)
2. Member States shall provide that the competetitorities may disclose to the public any measuigenalty 5.201 & 391 FSMA
that will be imposed for infringement of the prdeiss adopted in the implementation of this Diregtiunless
such disclosure would seriously jeopardise thenfiiel markets, be detrimental to the interest$efihvestors or
cause disproportionate damage to the parties iedolv
3. ESMA shall draw up an annual report on theiappbn of administrative measures and impositibpemalties | No transposition
in the case of breaches of the provisions adoptélaei implementation of this Directive in the difet Member | required - Art.35
States. Competent authorities shall provide ESMih Wie necessary information for that purpose. Reg.(EV)
1095/2010
Article 49 1. The competent authorities shall give writterscees for any decision to refuse or withdraw autaiion of Provided separatel
(right of AIFMs to manage and/or market AlFs, or any negatieeision 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
adopted in accordance with this Directive is priperasoned and is the subject of the right of apfethe

Provided separately

in each place a
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courts. decision is
provided for. Also
availability of

judicial review.

That right to appeal to the courts shall applp albere, in respect of an application for autheidsawhich
provides all the information required, no decisi®taken within 6 months of the submission of thplaation.

Reg.5(7) AIFMR

Section 2 (cooperation between different compedeattiorities)

Article 50 1. The competent authorities of the Member Stdia#i sooperate with each other and with ESMA arESRB | 5.354A FSMA
(obligation to | whenever necessary for the purpose of carryinghmirt 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 Stz forward a copy of the relevant cooperation
arrangements entered into by them in accordandeAwticle 35, 37 and/or 40 to the host Member Statethe
AIFM concerned. The competent authorities of themmédMember State shall, in accordance with procedure
relating to the applicable regulatory technicahdtrds referred to in Article 35(14), Article 37{1f Article
40(14), forward the information received from thrduntry supervisory authorities in accordance with
cooperation arrangements with such supervisoryoaitites 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.

Third country provision

Where a competent authority of a host Member Sfansiders that the contents of the cooperaticangament
entered into by the home Member State of the AlleMcerned in accordance with Article 35, 37 andddes
not comply with what is required pursuant to thplegable regulatory technical standards, the coetet

authorities concerned may refer the matter to tB®IE& which may act in accordance with the powersfewad

No transposition required

100




Article Directive text Transposition
L egidlation FCA rules
on it under Article 19 of Regulation (EU) No 10961D.
5. Where the competent authorities of one MemieteShave clear and demonstrable grounds to sugacts | 5.195 & 354A
contrary to this Directive are being or have bemmied out by an AIFM not subject to supervisiorttaise FSMA

competent authorities, they shall notify ESMA ahe tompetent authorities of the home and host MeBtages
of the AIFM concerned thereof in as specific a naras possible. The recipient authorities sha# @bpropriate
action, shall inform ESMA and the notifying compstauthorities of the outcome of that action andhe extent
possible, of significant interim developments. Tpésagraph shall be without prejudice to the coempets of the
notifying competent authority.

6. In order to ensure uniform application of thisective concerning the exchange of informatioSMA may
develop draft implementing technical standardseieignine the conditions of application with regardhe
procedures for exchange of information between aien authorities and between the competent atig®and
ESMA.

No transposition required

Power is conferred on the Commission to adopirtidementing technical standards referred to infitisé
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 betwammpetent authorities, competent authorities siadly
Directive 95/46/EC. With regard to transfer of weral 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 perio8 géars.

Data Protection Act
1998

Article 52
(disclosure of
information to
third
countries)

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
competent authority of the Member State is satisiet the transfer is necessary for the purposei®Directive.
The third country shall not transfer the data tother third country without the express writtentauisation of
the competent authority of the Member State.

Reg.9(2B) DCIR
(inserted by para
12(c) Sch.2
AIFMR)

2. The competent authority of a Member State simjl disclose information received from a compegarthority
of another Member State to a supervisory authofity third country where the competent authorityhef
Member State concerned has obtained express agreefribe competent authority which transmitted the
information and, where applicable, the informati®disclosed solely for the purposes for which tranpetent

Reg.9(2B) DCIR
(inserted by para
12(c) Sch.2
AIFMR)
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authority gave its agreement.
Article 53 1. The competent authorities of the Member Stagsgansible for the authorisation and/or supervisioAlFMs 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 theeotilember 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 pesisibility shall be communicated by the competerthorities 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 acesgying the modalities and frequency of the infation to be No transposition required
exchanged pursuant to paragraph 1. Those implengeatits shall be adopted in accordance with theedion
procedure referred to in Article 59(2).
Article 54 1. The competent authorities of one Member State neguest the cooperation of the competent autésritf No transposition required
(cooperation in| another Member State in a supervisory activityoorain on-the-spot verification or in an investigatin the
supervisory territory of the latter within the framework of ih@owers pursuant to this Directive.
activities)
Where the competent authorities receive a requigistrespect to an on-the-spot verification or mveistigation, it | 5.169 & 354A
shall perform one of the following: FSMA
(a) carry out the verification or investigatiogtf; 5.169 & 354A
FSMA
(b) allow the requesting authority to carry o trerification or investigation; 5.169 & 354A
FSMA
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(c) allow auditors or experts to carry out theifiEtion or investigation. 5.169 & 354A
FSMA

2. In the case referred to in point (a) of parpgra the competent authority of the Member Statehvhas s.169 & 354A

requested cooperation may ask that members ofvitspersonnel assist the personnel carrying owéhification | FSMA

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 | EsmA

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 affectgbgereignty, 5.169 & 354A

security or public order of the Member State adskds FSMA

(b) judicial proceedings have already been irgtlah respect of the same actions and the samernsebgfore the | 5.169 & 354A

authorities of the Member State addressed,; ESMA

(c) final judgment has already been deliverecheMember State addressed in respect of the sarsenseand 5.169 & 354A

the same actions. ESMA

The competent authorities shall inform the regngstompetent authorities of any decision takeneuride first 5.169 & 354A

subparagraph, stating the reasons therefor. ESMA

4. In order to ensure uniform application of tAisicle, ESMA may develop draft implementing tectwali
standards to establish common procedures for c@mpatithorities to cooperate in on-the-spot veaifans and
investigations.

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 55

In case of disagreement between competatihmorities of Member States on an assessmeitnar omission of

No transposition required
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(dispute
settlement)

one competent authority in areas where this Dveatequires cooperation or coordination betweenpsient
authorities from more than one Member State, coempetuthorities may refer the matter to the ESMActvimay
act in accordance with the powers conferred ondten Article 19 of Regulation (EU) No 1095/2010.

Chapter X (transitional and final provisions)

Atrticle 56
(exercise of
the delegation)

1. The powers to adopt delegated acts referren Asticles 3, 4, 9, 12, 14 to 25, 34 to 37, 40,32, 67 and 68
shall be conferred on the Commission for a perio#l years from 21 July 2011. The Commission shairdup a
report in respect of the delegated powers no tater 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 Articlé 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 codferréhe Commission subject to the conditions dfckes 57 and
58.

No transposition required

Article 57
(revocation of
the delegation)

1. The delegation of power referred to in Artickest, 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 delieg 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
a revocation.

No transposition required

3. The decision of revocation shall put an enthéodelegation of the power specified in that denislt shall take
effect immediately or at a later date specifiedefre It shall not affect the validity of the dedggd acts already in
force. It shall be published in the Official Journathe European Union.

No transposition required

Article 58
(objections to
delegated acts

1. The European Parliament and the Council mayctbjea delegated act within a period of 3 montbafthe
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 publishéke Official Journal of the European Union ahall enter into

No transposition required
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force at the date stated therein.

The delegated act may be published in the Offitiairnal of the European Union and enter into fhefere the
expiry of that period if, upon a justified requegtthe Commission, the European Parliament an€thencil have
both informed the Commission of their intention tmtaise objections.

No transposition required

3. If either the European Parliament or the Cdustgjiects to the adopted delegated act within #véog referred
to in paragraph 1, it shall not enter into forgeatcordance with Article 296 TFEU, the institutiwhich objects
shall state the reasons for objecting to the dédelgact.

No transposition required

Atrticle 59 1. The Commission shall be assisted by the EuroBeanrities Committee established by Commissiorndi®t No transposition required
(implementing | 2001/528/EC . That committee shall be a committiékimvthe meaning of Regulation (EU) No 182/2011.
measures)

2. Where reference is made to this paragraphclari of Regulation (EU) No 182/2011 shall apply. No transposition required
Article 60 Where a Member State makes use of a derogatioptiemaprovided by Articles 6, 9, 21, 22, 28, 43 duticle 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 othesilgaaccessible means.
Article 61 1. AIFMs performing activities under this Directilbefore 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

2003/71/EC before 22 July 2013 for the duratiomadidity of that prospectus.

3. AIFMs in so far as they manage AlFs of the etbended type before 22 July 2013 which do not raae Reg.74 AIFMR

additional investments after 22 July 2013 may haveontinue to manage such AlFs without authopsatinder

this Directive.

4. AIFMs in so far as they manage AlFs of the etbended type whose subscription period for invedias Reg.75 AIFMR

closed prior to the entry into force of this Dirgetand are constituted for a period of time wtegipires at the
latest 3 years after 22 July 2013, may, howevartigoe to manage such AlFs without needing to cgmpth
this Directive except for Article 22 and, whereengdnt, Articles 26 to 30, or to submit an applicatior
authorisation under this Directive.
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5. The competent authorities of the home MembateSif an AIF or in case where the AIF is not rated the
competent authorities of the home Member Staten@dI&M may allow institutions referred to in poifa) of
Article 21(3) and established in another MembeteSta be appointed as a depositary until 22 July720This
provision shall be without prejudice to the fullpdipation of Article 21, with the exception of poifa) of
paragraph 5 of that Article on the place wheredigositary is to be established.

Reg.77 applies
parts of Art.21 to
these entities

Article 62 Directive 2003/41/EC is amended as follows: No transposition required
(amendments
to Directive
2003/41/EC)
(1) in Article 2(2), point (b) is replaced by tf@lowing: No transposition required
"(b) institutions which are covered by Directivé&/239/EEC, 85/611/EEC, 93/22/EEC, 2000/12/EC, BREC No transposition required
and 2011/61/EU;
(2) Article 19(1) is replaced by the following: No transposition required
"1. Member States shall not restrict institutiérmsn appointing, for the management of the investinpertfolio, No transposition required
investment managers established in another Memthés 8nd duly authorised for this activity, in actance with
Directives 85/611/EEC, 93/22/EEC, 2000/12/EC, 288%HC and 2011/61/EU, as well as those referréu to
Article 2(1) of this Directive.".
Article 63 Directive 2009/65/EC is amended as follows: No transposition required
(amendments
to Directive
2009/65/EC)

(1) the following Article is inserted:

No transposition required

"Article 50a

No transposition required

In order to ensure cross-sectoral consistencyt@angimove misalignment between the interest ofdithat
repackage loans into tradable securities and dithencial instruments (originators) and UCITS thmtest in
those securities or other financial instruments,@lommission shall adopt, by means of delegatedimct
accordance with Article 112a and subject to coadgiof Articles 112b and 112c, measures laying ditnen

No transposition required
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requirements in the following areas:

(a) the requirements that need to be met by tiggnator in order for a UCITS to be allowed to isvé securities
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 %;

No transposition required

(b) qualitative requirements that must be met IBI'TS which invest in those securities or other fficial
instruments.";

No transposition required

(2) Article 112(2) is replaced by the following:

No transposition required

"2. The power to adopt the delegated acts refeorénl Articles 12, 14, 23, 33, 43, 51, 60, 61, 62, 75, 78, 81,
95 and 111 shall be conferred on the Commissioa fegriod of 4 years from 4 January 2011. The pdavadopt
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 mdtwe the
end of the 4-year period. The delegation of povsati©e automatically extended for periods of amiital
duration, unless the European Parliament or then€ibrevokes them in accordance with Article 112a."

No transposition required

(3) Article 112a(1) is replaced by the following:

No transposition required

"1. The delegation of power referred to in ArtlE2, 14, 23, 33, 43, 50a, 51, 60, 61, 62, 6478581, 95 and
111 may be revoked at any time by the Europeara®eht or by the Council.".

No transposition required

Article 64
(amendment tg
Regulation
(EC) No

1060/2009)

In Regulation (EC) No 1060/2009, the first paragrapArticle 4(1) is replaced by the following:

No transposition required

"1. Credit institutions as defined in DirectiveQBB48/EC, investment firms as defined in Direct2g®4/39/EC,
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 Eneopean
Parliament and of the Council of 5 November 2002ceoning life assurance, reinsurance undertakisgkefined
in Directive 2005/68/EC of the European Parlian@rd of the Council of 16 November 2005 on reinscean
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 administ@jvovisions relating to undertakings for colleetimvestment

No transposition required
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in transferable securities (UCITS), institutions édmcupational retirement provision as defined irettive
2003/41/EC and alternative investment funds asddfin Directive 2011/61/EU of the European Paréiatrand
of the Council of 8 June 2011 on Alternative Invesiht Fund Managers may use credit ratings for etguy
purposes only if they are issued by credit ratiggreies established in the Union and registereddordance
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 leywords "Directive 2011/61/EU of the European Ranknt

Regulation and of the Council of 8 June 2011 on Alternativeestment Fund Managers

(EU) No

1095/2010)

Article 66 1. By 22 July 2013, Member States shall adopt afddigh the laws, regulations and administrativevjgions No transposition required
(transposition) | necessary to comply with this Directive. They slf@aithwith communicate to the Commission the texhose

provisions and a correlation table between thosgigions and this Directive.

2. Member States shall apply the laws, regulatamsadministrative provisions referred to in paapd 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 Articlest8#41 in accordance with the delegated act addpyetie
Commission pursuant to Article 67(6) and from tladedspecified therein.

No transposition required

4. Member States shall ensure that the laws, aéignk and administrative provisions adopted byntive
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.

No transposition required

5. When Member States adopt the measures referiagaragraph 1, they shall contain a referendais
Directive or shall be accompanied by such a refa¥em the occasion of their official publication.

No transposition required

6. Member States shall communicate to the Comarigsie text of the main provisions of national hahich they
adopt in the field covered by this Directive.

No transposition required
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Article 67
(delegated act
on the
application of
Articles 35 and
37 to 41)

1. By 22 July 2015, ESMA shall issue to, the EusspBarliament, the Council and the Commission:

No transposition required

(a) an opinion on the functioning of the passparEU 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 byEOrAIFMs 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 passporh&rharketing of non-EU AlFs by EU AIFMs in the Meentstates
and the management and/or marketing of AlFs byEOrAIFMs 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-AlIFs 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

(i) the problems encountered regarding:

No transposition required

- 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

No transposition required
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national competent authorities, ESMA and ESRB;

(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 AlRiMithe Member States in accordance with the apbple
national regimes:

No transposition required

(i) compliance of EU AIFMs with all the requirentsrestablished 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

(iif) existence and effectiveness of cooperatimarsgements for the purpose of systemic risk ogbtsnd in line
with international standards between the competetitorities of the Member State where the AlFsnaaeketed,
in so far as applicable, the competent authoritfahe home Member State of the EU AlF and the supary
authorities of the third country where the non-EIFM is established and, in so far as applicable stipervisory
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 systemnes pifitential market disruptions and distortionsdmpetition
(level playing field) or any general or specifiéfdiulties which EU AIFMs encounter in establishititemselves
or marketing AlFs they manage in any third country.

No transposition required

3. To that end, as from the entry into force @f tlational laws, regulations and administrativesisions
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 sigmifiobstacles regarding investor protection, matistiption,
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

No transposition required

110




Article

Directive text

Transposition

L egidlation FCA rules

in the Member States in accordance with the ruidésust in Article 35 and Articles 37 to 41, it dhiabue positive
advice in this regard.

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 coodisi 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¢heelating to the internal market, investor prisdecand 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 Commisgball request
the advice to be provided within a new time limit.

No transposition required

Article 68
(delegated act
on the
termination of
the application
of Articles 36
and 42)

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

(a) an opinion on the functioning of the passparEU AIFMs marketing non-EU AIFs in the Union guant to
Article 35 and for non-EU AIFMs managing and/or kReing AlFs in the Union pursuant to Articles 374tb, and
on the functioning of the marketing of non-EU AIRsEU AIFMSs 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
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(b) advice on the termination of the existencéhefnational regimes set out in Articles 36 andm@arallel with
the existence of the passport in accordance withules set out in Article 35 and Articles 37 to 41

No transposition required

2. ESMA shall base its opinion and advice on #gmeination of the existence of the national regisesout 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

- 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 arrangésnen

No transposition required

(iv) the effectiveness of the collection and shaudf information in relation to the monitoring ®fstemic risks by
national competent authorities, ESMA and the ESRB,;

No transposition required
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(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 exceptidrArticle
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 cooperatiomarsggements 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 authoritfahe home Member State of the EU AIF concernatitha
supervisory authorities of the third country whtfre non-EU AIFM is established and, in so far gdliapble, 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 etffee
exercise by the competent authorities of the Uibtneir 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 fortieefit of
developing countries;

No transposition required

(d) a quantitative assessment identifying the nemalf third-country jurisdictions in which thereastablished an
AIFM that is marketing an AlIF in a Member Statéheitunder the application of the passport regirfermed to in
Article 40 or under the national regimes referr@éhtArticle 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 ar@naging and/or marketing AlFs under their suséomi

either under the application of the passport regina@ided for in this Directive, or under their izatal regimes.

No transposition required
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4. If ESMA considers that there are no significalostacles regarding investor protection, markstugition,
competition or the monitoring of systemic risk, ieaing 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 AlieNhe 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 AIFMgtie Union, it
shall issue 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 speauifyhe 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 of birective,
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 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 Commissball request
the advice to be provided within a new time limit.

No transposition required

Article 69
(review)

1. By 22 July 2017, the Commission shall, on th&idaf public consultation and in the light of tiscussions
with competent authorities, start a review on tppliaation and the scope of this Directive. Thatee 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 generakgurf the
functioning of the rules in this Directive and teperience acquired in applying them, including:

No transposition required
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(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 Statesiby-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 providednfthis Directive;

No transposition required

(d) the marketing of AlFs in the Union by or orhb# of persons or entities other than AIFMs;

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 ouAiticle 21 on the depositary market in the Union;

No transposition required

(9) the impact of the transparency and reportaggirements set out in Articles 22 to 24, 28 and2%he
assessment of systemic risk;

No transposition required

(h) the potential adverse impact on retail inviesto

No transposition required

(i) the impact of this Directive on the operatemd viability of the private equity and venture itapfunds;

No transposition required

(i) the impact of this Directive on the investacass 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 byches 26 to 30
of this Directive and on the level playing fieldtlveen AlIFs and other investors after the acquisitibmajor
holdings in or control over such non-listed comparor issuers.

No transposition required

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 fmanarketing AlFs under their supervision, eithader the

passport regime provided for in this Directive uoder their national regimes, with an indicatiorthe date on

No transposition required
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which the passport regime has been transposedfaealkvant, applied, in their jurisdiction.
ESMA shall provide the Commission with information all the non-EU AIFMs that have been authorized No transposition required
have requested authorisation in accordance witiclar37.
The information referred to in the first and sedsnbparagraphs 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 R¢ managed by EU AIFMs but not marketed in the bnio No transposition required
(d) if applicable, identification of the non-EU P8 marketed in the Union; No transposition required
(e) information on the applicable regime, whethational or Union, under which the relevant AIFMs a No transposition required
performing their activities; and
(f) any other information relevant to the undemsiag of how the management and the marketing 66Aly No transposition required
AIFMs in the Union operates in practice.
3. The review referred to in paragraph 1 shaktdiee account of developments at international keve No transposition required
discussions with third countries and internaticorglanisations.
4. After finalising its review, the Commission #haithout undue delay, submit a report to the &gpgan No transposition required
Parliament and the Council. If appropriate, the @ossion shall make proposals, including amendmtentisis
Directive, taking into account the objectives astBirective and its effects on investor protectiorarket
disruption and competition, the monitoring of sysierisk and potential impacts on investors, AIFAG-Ms in
the Union and in third countries.

Article 70 This Directive shall enter into force on the 20#tydollowing 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)
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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 certificatispatch;

(ix) record keeping;

(b) Marketing;

(c) Activities related to the assets of AlFs, ninservices necessary to meet the fiduciary dutfebe AIFM,
facilities management, real estate administratadiviéies, advice to undertakings on capital stauet industrial
strategy and related matters, advice and servatasg to mergers and the purchase of undertalkingsther
services connected to the management of the AlIRlendompanies and other assets in which it hassted.

Art.51ZC & Sch.7
RAO (inserted by
para 1(1) & (17)
Sch.2 AIFMR)

Annex Il (remuneration policy)
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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 functiowsany
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 apgete to
their size, internal organisation and the naturepe and complexity of their activities:

SYSC 19B.1.4R

(a) the remuneration policy is consistent with @anamotes sound and effective risk management aed dot
encourage risk-taking which is inconsistent wité ttsk profiles, rules or instruments of incorp@atof the AlFs
they manage;

SYSC 19B.15R

(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 polgyat least annually, subject to central and iedelent internal
review for compliance with policies and procedu@semuneration adopted by the management bodg in
supervisory function;

SYSC 19B.1.8 R

(e) staff engaged in control functions are comptstsin accordance with the achievement of thectilogs linked
to their functions, independent of the performaofcthe 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 relatedidted amount of remuneration is based on a contbimaf the
assessment of the performance of the individualcdinide 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;

SYSC 19B.1.12 R

(h) the assessment of performance is set in d-gadt framework appropriate to the life-cycle ¢ 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 AlFs it manages #r&lr investment risks;

SYSC 19B.1.13 R
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(i) guaranteed variable remuneration is exceptjaezurs only in the context of hiring new staffidais limited to
the first year;

SYSC 19B.1.14 R

(j) fixed and variable components of total rematien are appropriately balanced and the fixed aomapt
represents a sufficiently high proportion of theat@emuneration to allow the operation of a fdlgxible policy,
on variable remuneration components, includingpthesibility to pay no variable remuneration compune

SYSC 19B.1.15R

(k) payments related to the early termination obatract reflect performance achieved over tinek ame designed
in a way that does not reward failure;

SYSC 19B.1.16 R

() the measurement of performance used to cdkukriable remuneration components or pools ahbbe
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 subiséh 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 whiclseahe
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 restngion the types and designs of those instrumeriiarocertain
instruments as appropriate. This point shall bdiegpo both the portion of the variable remunemattomponent
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 aitlé@ %, of the variable remuneration componerdeferred over 3
period which is appropriate in view of the life tg@and redemption policy of the AlIF concerned andarrectly
aligned with the nature of the risks of the AlFguestion.

SYSC 19B.1.18 R

The period referred to in this point shall beeatst three to 5 years unless the life cycle oftlreconcerned is
shorter; remuneration payable under deferral amangmts vests no faster than on a pro-rata badiseicase of a
variable remuneration component of a particulaiynlamount, at least 60 % of the amount is deferred

SYSC 19B.1.18 R

(o) the variable remuneration, including the defémortion, 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
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The total variable remuneration shall generallxbesiderably contracted where subdued or neghitiaacial
performance of the AIFM or of the AIF concerned st taking into account both current compensadiuch
reductions in payouts of amounts previously earmediiding through malus or clawback arrangements;

SYSC 19B.1.20 R

(p) the pension policy is in line with the busisatrategy, 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 leyAH-M for a
period of 5 years in the form of instruments dediive point (m). In the case of an employee reachatigement,
discretionary pension benefits shall be paid toettmployee in the form of instruments defined impdm),
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 efrédguirements
of this Directive.

SYSC 19B.1.24 R

2. The principles set out in paragraph 1 shallyafipremuneration of any type paid by the AIFMatay amount
paid directly by the AIF itself, including carriécterest, and to any transfer of units or shargb@fAIF, made to
the benefits of those categories of staff, inclgdienior management, risk takers, control functaoms any
employee receiving total remuneration that takesitinto the same remuneration bracket as senioagesnent
and risk takers, whose professional activities reaweaterial impact on their risk profile or thekrfgrofiles 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 #totivities shall establish a remuneration conteeit The
remuneration committee shall be constituted in g thiat enables it to exercise competent and indigo@n
judgment on remuneration policies and practicesthadncentives created for managing risk.

SYSC 19B.1.9R

The remuneration committee shall be responsibilént 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 committeslise
chaired by a member of the management body who mitgserform any executive functions in the AIFM
concerned. The members of the remuneration conerstiall be members of the management body who do n
perform any executive functions in the AIFM conaain

[=]

SYSC 19B.1.9R
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Annex Il (documentation and information to be pgd®d in case of intended marketing in the home Mam3tate of the AIFM)

(a) A notification letter, including a programmeaperations 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, the-Available to investors;

FCA form issued
under Reg. 54(2)
AIFMR

(e) information on where the master AIF is estdidd 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

(g) where relevant, information on the arrangesiestablished to prevent units or shares of thefrlfi 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 programmeaperations identifying the AlFs the AIFM intenttsmarket and
information on where the AlFs are established,;

SUP 13.5.2R &
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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 whicntends 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, informationtbe

arrangements established to prevent units or sleatbs AlF from being marketed to retail investareluding in
the case where the AIFM relies on activities ofipendent entities to provide investment servicesspect of the
AlF.

SUP 13.5.2R &
SUP 13 Annex 8BR
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