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The Treasury are a government department desigaated the purposes of section 2(2) of the
European Communities Act 19T (in relation to financial services.

A draft of these Regulations has been laid befadk approved by a resolution of each House of
Parliament in accordance with paragraphs 2 and 2#)(3of Schedule 2 to the European
Communities Act 1972, section 429(2) of the Financial Services andKder Act 20004) and
sections 784(3) and 1290 of the Companies Act 2006(

The Treasury make these Regulations in exercisbeopowers conferred on them under section
2(2) of the European Communities Act 19j2and (in relation to Part 2 of Schedule 2 to ¢hes
Regulations) sections 183, 188, 213(10), 214(54(£2R 262, 349 and 428(3) of, and paragraphs
13(1)(b), 14(1)(b), 17(b) and 22 of Schedule 3He, Financial Services and Markets Act 2@)0(
and sections 784 and 785 of the Companies Act 2Q06(

(@ S.I.2012/1759.

(b) 1972 c. 68. Section 2(2) was amended by secfi¢h)@) of the Legislative and Regulatory Refornt 2006 (c. 51) and
the European Union (Amendment) Act 2008 (c.7), 8ales Part 1. By virtue of the amendment of secli(®) by section
1 of the European Economic Area Act 1993 (c.51)ulagppns may be made under section 2(2) of the frao
Communities Act to implement obligations of the tédi Kingdom created or arising by or under the Agrent on the
European Economic Area signed at Oporto on 2nd 92 (Cm 2073) and the Protocol adjusting the Agerd signed
at Brussels on 17th March 1993 (Cm 2183).

(c) Paragraph 2 was amended by section 27 of theslatige and Regulatory Reform Act 2006 (c. 51) padagraph 2A was
inserted by section 29 of that Act.

(d) 2000 c. 8. Section 429(2) was amended by paradtamf Schedule 15 to the Companies Act 2006 . gection 178 of
the Banking Act 2009 (c. 1) and paragraph 33 ofeBale 2 to the Financial Services Act 2010 (c. 28).

(e) 2006 c. 46.

(f) Section 14A of the Interpretation Act 1978 (c) Bidiserted by section 59 of the Enterprise anduRegry Reform Act
2013 (c. 24)) provides that, where an Act providgower to make subordinate legislation, that sdibate legislation may
include a requirement to review the effectivendgbi® legislation.

(g) Section 417(1) provides that “prescribed” meamrsgribed in regulations made by the Treasury.i@ectl83 and 188 were
substituted by S.I. 2009/534 and section 188 wasnaed by section 26(2) of the Financial Services 2012. Section
213(10) was substituted by S.1. 2011/1613. Se@ghwas amended by paragraph 9 of Schedule 1& t20th2 Act and by
S.l. 2001/1265. Section 349 was amended by paradrpof Schedule 12 to the 2012 Act and by othewipions not
relevant here. Paragraph 13(1)(b) of Schedule 3amasnded by S.l. 2007/126. Paragraph 14(1)(b) be@de 3 was
amended by S.I. 2003/1473 and 2003/2066. Para@2t Schedule 3 was amended by paragraph 14 efd8th4 to the
2012 Act.

(h) Section 785 was amended by section 112 of thanEial Services Act 2012 (c. 21).



PART 1

Introductory provisions

Citation and commencement

1. These Regulations may be cited as the Alterndtivestment Fund Managers Regulations
2013 and come into force on 22hdy 2013.

Interpretation

2—(1) In these Regulations—
“the Act” means the Financial Services and Markets2000;
“AlF" has the meaning given in regulation 3;
“AIFM” has the meaning given in regulation 4;
“Article 36 custodian” has the meaning given inukegion 57(5)(a);
“authorised AIF” means an AlF that is—
(a) an authorised unit trust scheme,
(b) an authorised contractual scheme, or
(c) an authorised open-ended investment company,
as defined in section 237(3) of the Act (other migbns)@);

“Commission Delegated Regulation” means the ComionisBelegated Regulation (EU) No
231/2013 of 19 December 2012, supplementing Direc2011/61/EU of the European
Parliament and of the Council with regard to exeoms, general operating conditions,
depositaries, leverage, transparency and supar{igjo

“competent authority”, other than in regulation ®eans the national authority of an EEA
State other than the United Kingdom responsiblestgrervising AIFMs, and when used in
relation to an EEA AIF or a full-scope EEA AIFM nres—

(a) in relation to an EEA AIF, the competent authoritythe EEA State in which the EEA
AIF is registered or authorised, or (if the EEA A#not authorised or registered in an
EEA State) in which the EEA AIF has its registeodfice or head office;

(b) in relation to a full-scope EEA AIFM, the competentthority that has authorised that
AlIFM;

“depositary” means a person appointed in compliamite the requirement for an AIFM to
appoint a depositary at Article 21.1 of the direeti

“the directive” means Directive 2011/61/EU of ther&pean Parliament and of the Council of
8 June 2011 on Alternative Investment Fund Mandgers

“EEA AIF" means an AlF which—

(a) is authorised or registered under the applicabteoma law in an EEA State other than
the United Kingdom; or

(b) is not authorised or registered in an EEA Statéhhbs its registered office or head office
in an EEA State other than the United Kingdom;

“EEA AIFM” means an EEA firm falling within paragpa 5(h) of Schedule 3 to the Act,
which is exercising in the United Kingdom an EEghti deriving from the directive;

“ESRB” means the European Systemic Risk Board bksiell by Regulation (EU) No
1092/2010 of the European Parliament and the Cboh&@4 November 2010 on European

(@) In section 237(3) the definition of “authoriseshtractual scheme” was inserted by S.I. 2013/1388.
(b) OJL83,22.3.2013, p.1.
() OJL174,1.7.2011, p.1.



Union macro-prudential oversight of the financigistem and establishing a European
Systemic Risk Boardi;

“EUSEF Manager” means the manager of a qualifyiogas entrepreneurship fund that is
registered in accordance with Article 15 of the EESRegulation;

“EuSEF Regulation” means Regulation (EU) No 346®6fithe European Parliament and the
Council of 17 April 2013 on European social entegy@urship fund$y;

“EUVECA Manager” means the manager of a qualifyiegture capital fund that is registered
in accordance with Article 14 of the EUVECA Regida

“EUVECA Regulation” means Regulation (EU) No 345/3(f the European Parliament and
the Council of 17 April 2013 on European venturpitzd funds€);

“external AIFM” has the meaning given in regulati(3);

“external valuer” means a person who performs #ilaation function described in Article 19
of the directive in respect of an AIF managed bylbescope UK AIFM, and is not the AIFM
of that AlF;

“full-scope UK AIFM” means a UK AIFM which has a R&A permission to carry on the
regulated activity of managing an AlF and is netrall authorised UK AIFM,;

“full-scope EEA AIFM” means an AIFM authorised it@rdance with Article 6.1 of the
directive in an EEA State other than the Unitedggiom;

“implementing provision” means a requirement tisatmposed—

(a) by these Regulations;

(b) by the Commission Delegated Regulation;

(c) by any other directly applicable EU regulation madeder the directive; or
(d) by or under the Act, if the provision implements tlirective;

“internal AIFM” has the meaning given in regulatié(8);

“managing an AIF" is to be interpreted in accordamth regulation 4(2), and cognate
expressions are to be interpreted accordingly;

“professional investor” means an investor who isisidered to be a professional client or
may, on request, be treated as a professionalt ahighin the meaning of Annex Il to the
markets in financial instruments directive;

“qualifying social entrepreneurship fund” has theaming given in Article 3(b) of the EUSEF
Regulation;

“qualifying venture capital fund” has the meaniniyem in Article 3(b) of the EuVECA
Regulation;

“the Regulated Activities Order” means the Finahcgervices and Markets Act 2000
(Regulated Activities) Order 2004)¢

“regulator’s notice” means a notice of intentiofereed to in paragraph 14(1)(b) of Schedule
3 to the Act;

“retall investor” means an investor who is not afpssional investor;

“small AIFM” has the meaning given in regulation 9;

“small authorised UK AIFM” means a UK AIFM which—

(a) is asmall AIFM;

(b) has a Part 4A permission to carry on the regulattiglity of managing an AlF; and

(®)
(b)
(©

(d)

0OJ L 331, 15.12.2010, p.1.
0OJ L 115, 25.4.2013, p.18.
0OJ L 115, 25.4.2013, p.1.
S.1. 2001/544.



(c) has not exercised the option mentioned in Artick & the directive to meet the full
requirements of the directive;

“small registered EEA AIFM” means an AIFM which—

(a) is asmall AIFM;

(b) has its registered office in an EEA State othen tihe United Kingdom;
(c) isregistered in accordance with Article 3.3(ajhe directive; and

(d) has not exercised the option mentioned in Artick & the directive to meet the full
requirements of the directive;

“small registered UK AIFM” means an AIFM enteredtlive register maintained in accordance
with regulation 10(1);

“small third country AIFM” means a third country P\ which is a small AIFM;

“third country” means a state which is not an EBAt&

“third country AIF” means an AlF which is neithem 8EA AIF nor a UK AlF;

“third country AIFM” means an AIFM which has itsgistered office in a third country;
“UK AIF” means an AlF which—

(a) is an authorised AlF; or

(b) is not authorised or registered in an EEA Statéhhbs its registered office or head office
in the United Kingdom;

“UK AIFM” means an AIFM which has its registeredioé in the United Kingdom;

“working day” has the meaning given in section 1@0)Cof the Act (interpretation of Part
12)@).

(2) Unless otherwise defined—

(a) any expression used in these Regulations whiclseésl in the directive has the same
meaning as in the directive;

(b) any expression used in these Regulations whichsésl un a directly applicable EU
regulation made under the directive has the sanamimg as in that regulation; and

(c) any other expression used in these Regulationshwikidefined for the purposes of the
Act has the meaning given by the Act.

(3) Any reference in these Regulations to an applinaftie a Part 4A permission to carry on a
regulated activity, the giving of such a permissiora refusal to give such a permission, includes
reference to an application to vary a Part 4A pssion by adding that regulated activity to the
activities to which the permission relates, sucla@ation of a Part 4A permission or a refusal so
to vary a Part 4A permission.

Meaning of “AlF”
3—(1) “AIF" means a collective investment undertakinncluding investment compartments
of such an undertaking, which—

(a) raises capital from a number of investors, witheawto investing it in accordance with a
defined investment policy for the benefit of th@seestors; and

(b) does not require authorisation pursuant to Artictd the UCITS directive.

(2) An AIF may be open-ended or closed-ended, and itatest in any legal form, including
under a contract, by means of a trust or undeutstat

(3) None of the following entities is an AlF—

() Section 191G was substituted by S.I. 2009/534aamended by section 26 of the Financial Service28&2.



@)

(b)
(€)
(d)

an institution for occupational retirement provisiavhich falls within the scope of
Directive 2003/41/EC of the European Parliament enthe Council of 3 June 2003 on
the activities and supervision of institutions émcupational retirement provisia)(

a holding company;
an employee patrticipation scheme or employee sawolgeme;
a securitisation special purpose entity.

Meaning of “AIFM”, “managing an AIF", “external AIF  M” and “internal AIFM”

4—(1) “AIFM” means a legal person, the regular besm of which is managing one or more

AlFs.

(2) Managing an AIF means performing at least risk mgan@nt or portfolio management for

the AIF.

(3) The AIFM of an AIF may be either—

@)
(b)

another person appointed by or on behalf of the al& which through that appointment
is responsible for managing the AIF (“external Aljior

where the legal form of the AIF permits internal magement and where the AIF's
governing body chooses not to appoint an extern&MA the AIF itself (“internal
AIFM™).

(4) None of the following entities is an AIFM—

@)

(b)

(€)
(d)

(e)
(f)
(9

an institution for occupational retirement provisiavhich falls within the scope of
Directive 2003/41/EC of the European Parliament ainthe Council of 3 June 2003 on
the activities and supervision of institutions feccupational retirement provisidy)(
including, where applicable, the authorised ergtittesponsible for managing such
institutions and acting on their behalf referredrtoArticle 2.1 of that directive, or the
investment managers appointed pursuant to Artiglé af that directive, in so far as they
do not manage AlFs;

the European Central Bank, the European InvestiBank, the European Investment
Fund, a bilateral development bank, the World Bdhk, International Monetary Fund,
any other supranational institution or similar migional organisation, or a European
Development Finance Institution, in the event tkath institution or organisation
manages AlFs and in so far as those AlFs act iptidic interest;

a national central bank;

a national, regional or local government or bodpthier institution which manages funds
supporting social security and pension systems;

a holding company;
an employee patrticipation scheme or employee sawolgeme;
a securitisation special purpose entity.

PART 2
Authorisation of full-scope UK AIFMs

Applications for Part 4A permission

5—(1) This regulation applies where a person—

(8) OJL 235, 23.9.2003, p.10.
(b) OJ L 235, 23.9.2003, p.10.



(a) applies to a regulator for permission under Partodhe Act to carry on the regulated
activity of managing an AlF; and

(b) upon being given such permission would not be dlsuthorised UK AIFM.

(2) Where the applicant has a Part 4A permission puatst@ which it may carry on the
regulated activity of managing a UCITS, the regulahay not require the applicant to provide
information or documents which the applicant preddvhen applying for that Part 4A permission
if such information or documents remain up to date.

(3) The regulator must not give the Part 4A permissioless—
(a) the applicant would be an AIFM and would be they@dxiIFM of each AIF it managed;

(b) the regulator is satisfied that the applicant wilmply with the implementing provisions
applicable to a full-scope UK AlIFM;

(c) the applicant has sufficient initial capital androfunds in accordance with implementing
provisions relating to Article 9 of the directivend

(d) the shareholders or members of the AIFM that havalifying holdings are suitable
taking into account the need to ensure the soudgardent management of the AIFM.

(4) The regulator must determine the application betbesend of the period of three months
beginning with the date on which it received thenptete application.

(5) The regulator may extend the period mentioned magraph (4) for an additional period of
three months where it considers it necessary dubeapecific circumstances of the case, and
where it has notified the applicant accordingly.

(6) Where the application is made to the PRA and cabeatetermined by the PRA without the
consent of the FCA, the FCA’s decision must alsartagle within the period required by sub-
paragraph (4), as extended under sub-paragrapth@e applicable.

(7) If the regulator does not determine the applicatiefore the end of the period of six months
beginning with the date on which it received thenptete application, the applicant may refer the
matter to the Tribunal.

(8) An application is complete for the purposes of geaph (4) or (7) if it contains—
(a) information on the persons effectively conducting business of the applicant;

(b) information on the identities of the applicant'sagfholders or members, whether direct
or indirect, that have qualifying holdings and ba amount of those holdings;

(c) a programme of activity setting out the organigalcstructure of the applicant, including
information on how the applicant intends to complijth its obligations under
implementing provisions relating to Chapter 2 (auttation of AIFMs), Chapter 3
(operating conditions for AIFMs), and Chapter 4atffsparency requirements) of the
directive and, where applicable, Chapter 5 (AIFManaging specific types of AlF),
Chapter 6 (rights of EEA AIFM to market and mandffeA AlFs in EEA States),
Chapter 7 (specific rules in relation to third ctries) and Chapter 8 (marketing to retalil
investors) of the directive;

(d) information on the remuneration policies and pradiof the applicant that have been or
will be adopted pursuant to implementation provisiaelating to Article 13 of the
directive;

(e) information about the investment strategies, iniclgdhe types of underlying funds if the
AlF is a fund of funds, and the applicant’s polay regards the use of leverage, and the
risk profiles and other characteristics of the Athe applicant manages or intends to
manage, including information about the EEA Statethird countries in which AlFs are
established or are expected to be established; and

(f information on where the master AlF is establistieth AIF that the applicant manages
or intends to manage is a feeder AlF.

(9) Paragraph (10) applies if—



(a) any of the information required under implementgangvisions relating to Articles 7.2(e)
and 7.3(c) to 7.3(e) of the directive (informatitm be provided in application for
authorisation) was missing from the applicatiord an

(b) the Part 4A permission is given less than one mafittr the applicant supplied the
missing information.

(10) The Part 4A permission is to be treated as givenmonth after the applicant submitted the
missing information.

Supplementary provisions about AIFMs

6—(1) If a full-scope UK AIFM that is an external P is unable to ensure compliance by an
AIF it manages, or by another entity on the AlF&half, with an implementing provision for
which the AIF is responsible, the AIFM must immeeig inform—

(a) the FCA, and
(b) where the AIF concerned is an EEA AlF, the compederthority of the AlF,
about the non-compliance.
(2) The FCA must require the AIFM to take steps to réyrtbe situation.

(3) If the non-compliance persists despite the stepsioreed in paragraph (2) being taken, the
FCA must—

(a) require the AIFM to cease acting as manager ofAlat
(b) require the AIFM to stop marketing the AlF; and
(c) immediately inform—
() the competent authorities of the EEA States in tvkte AIF is marketed, and
(ii) if the AlF is an EEA AIF, the competent authorifiytioe AlF,
of its requirement.

(4) The FCA may use its powers under section 55J ahdbhe Act (variation or cancellation
on initiative of regulator and imposition of reqeinent by the FCA¥) to impose the
requirements mentioned in paragraphs (2) and (B)this paragraph does not limit the powers of
the FCA.

Changes in conditions relevant to authorisation

7—(1) This regulation applies where a full-scope BKFM has notified the FCA of any
material changes to the conditions for initial awikation in accordance with implementing
provisions relating to Article 10.1 of the direaiv

(2) If the FCA decides to exercise any power so agaggnt the implementation of, or impose
restrictions in relation to, the proposed changesiust inform the AIFM within one month of
receiving the notification mentioned in paragraph (

(3) The FCA may prolong the period of one month refitein paragraph (2) by up to another
month, if it considers this to be necessary becafishe specific circumstances of the case, and
after having notified the AIFM accordingly.

(4) If the FCA does not inform the AIFM of a decisionder paragraph (2) within the period of
one month mentioned in paragraph (2) or any exdensiereof under paragraph (3), the AIFM
may implement the changes.

Notification to ESMA

8. The FCA must, on a quarterly basis, inform ESMA-of

() Sections 55A to 55274 were substituted by sectibf) of the Financial Services Act 2012.

10



(a) the authorisations granted to full-scope UK AlIFMs,withdrawn from such AIFMs, in
accordance with Chapter 2 of the directive; and

(b) the AlFs managed or marketed in EEA States by sliENIs.

PART 3
Small AIFMs

Meaning of “small AIFM”

9—(1) “Small AIFM” means an AIFM which is the AIFMf@ortfolios of AlFs, the value of
whose assets under management, calculated in acoerdvith Article 2 of the Commission
Delegated Regulation—

(a) does not exceed 500 million euros in total in cagesre the portfolios of AIFs consist of
AlFs that are unleveraged and have no redemptignisriexercisable during a period of 5
years following the date of initial investment iach AlF; or

(b) does not exceed 100 million euros in total in otteses, including any assets acquired
through the use of leverage.

(2) For the purposes of paragraph (1), an AIFM mayheeAIFM of an AIF whether it manages
the AIF directly, or indirectly through a companythwwhich the AIFM is linked by common
management or control, or by a substantive directdirect holding.

(3) The assets under management by an AIFM are no¢ twohsidered to have exceeded the
relevant threshold in paragraph (1) in a situafimiting within Article 4.3 of the Commission
Delegated Regulation (exceeding the threshold: teamp situation).

(4) A EUSEF Manager or a EUVECA Manager may be botmallsegistered UK AIFM and a
small authorised UK AIFM.

Small registered UK AIFMs
10—(1) The FCA must keep a register of small regestddK AIFMs, and must enter an AIFM
on the register if the conditions in paragraph (2),or (4) are met.
(2) The conditions in this paragraph are that—
(a) the AIFM is—
() a UK AIFM;
(i) a small AIFM;

(i) the internal AIFM of an AIF that is a body corp@aand is not a collective
investment scheme; and

(iv) not an external AIFM;
(b) none of the individuals responsible for the manag@ror operation of the AIFM—

(i) has been convicted of any offence involving fraudlishonesty, or any indictable
offence, and for this purpose “offence” includey act or omission which would
have been an offence if it had taken place in thiged Kingdom; or

(i) is subject to a prohibition order; and

(c) grounds do not exist which would permit or requareourt to make a disqualification
order within the meaning of section 1(1) of the @amy Directors Disqualification Act
1986@) against an individual responsible for the manag@ror operation of the AIFM.

(3) The conditions in this paragraph are that—

(8 1986 c. 46. Section 1(1) was amended by secld{l2 and (3) of the Enterprise Act 2002 (c. 403 aaction 5(1) of the
Insolvency Act 2000 (c. 39).

11



(a) the AIFM is—
(i) a UK AIFM; and
(i) a small AIFM;
(b) each AIF managed by the AIFM—
(i) is a collective investment scheme;

(i) is not an authorised unit trust scheme, an authdrispen-ended investment
company or an authorised contractual scheme (dsigdefined in section 237(3) of
the Act);

(i) holds the majority of its assets as land as destrin paragraph (7), but this
condition does not apply during the first 180 dagsd the last 180 days of the period
during which the undertaking is an AlF; and

(iv) subject to paragraph (8), does not hold any investrof a kind specified for the
purposes of section 22 of the Act (regulated a®@s)j@);

(c) each AIF managed by the AIFM is operated, or wdll dstablished and operated, by a
person with a Part 4A permission to carry on thgulated activity of establishing,
operating or winding up a collective investmentesok; and

(d) none of the individuals responsible for the manag@ror operation of the AIFM—

(i) has been convicted of any offence involving fraudlishonesty, or any indictable
offence, and for this purpose “offence” includey act or omission which would
have been an offence if it had taken place in thigedd Kingdom; or

(i) is subject to a prohibition order.
(4) The conditions in this paragraph are that the AIFM—
() is a UK AIFM;
(b) is a small AIFM; and

(c) has applied for registration as a EUSEF Manager BuVECA Manager, and meets the
conditions for such registration.

(5) The FCA may—
(a) keep the register of small registered UK AIFMs ity éorm it thinks fit;
(b) include on the register such information as the EGAsiders appropriate; and

(c) exploit commercially the information contained ihetregister, or any part of that
information.

(6) The FCA must—
(a) publish the register on a regular basis; and
(b) provide a certified copy of the register, or anyt pd it, to any person who asks for it—
(i) on payment of the fee (if any) fixed by the FCAdan
(ii) in a form in which it is legible to the person askior it.

(7) For the purposes of paragraphs (3)(b)(iii) and &3),AlIF holds land if it holds such land
either directly, or indirectly through an entityathmeets the conditions in paragraph (3)(b)(ii) to
(iv).

(8) For the purposes of paragraph (3)(b)(iv), an inwesit held by an AIF is not to be
considered an investment of a kind specified ferghrposes of section 22 of the Act if it is—

(@) an investment of the type specified by article #5thee Regulated Activities Order
(contracts of insurance) which relates to land thglthe AlF;

() Section 22 was amended by section 7 of the Fiab8ervices Act 2012.
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(b) an investment of the type specified by articleajff the Regulated Activities Order
(shares etc.) through which the AIF holds land.

Applications for entry on register of small registeed UK AIFMs

11—(1) An application for entry on the register ofahmegistered UK AIFMs must—
(@) be made in such manner as the FCA may direct; and

(b) contain or be accompanied by such information asHBA may reasonably require for
the purpose of determining the application.

(2) At any time after receiving an application and lbefdetermining it, the FCA may require
the applicant to provide it with such further infation as it considers necessary to enable it to
determine the application.

(3) Different directions may be given, and differenfjugements imposed, in relation to
different applications or categories of applicasion

(4) The FCA may require an applicant to provide infaiorawhich it is required to give under
this regulation in such form, or to verify it indumanner, as the FCA may specify.

Determination of applications

12—(1) The FCA must determine an application for ymn the register of small registered
UK AIFMs before the end of the period of three nmenbeginning with the date on which it
receives the completed application.

(2) The FCA may determine an incomplete applicatiahdbnsiders it appropriate to do so; and
it must in any event determine such an applicatithin six months beginning with the date on
which it first receives the application.

(3) If the FCA decides to enter an AIFM on the registermust give written notice of its
determination to the applicant.

Procedure when refusing an application
13—(1) If the FCA proposes to refuse an applicatiadenunder regulation 11(1) it must give
the applicant a warning notice.
(2) If the FCA decides to refuse an application—
(a) it must give the applicant a decision notice; and
(b) the applicant may refer the matter to the Tribunal.

Notification of new funds under the EuUSEF Regulatio or the EUVECA Regulation
14—(1) This regulation applies when the FCA recei@a®tification of an intention to market
a new fund under Article 16 of the EUSEF RegulatioArticle 15 of the EuVECA Regulation.

(2) The FCA must determine within 20 working days dfeiging the notification whether the
fund is a qualifying social entrepreneurship fund as the case may be, a qualifying venture
capital fund.

(3) If the FCA determines that the fund is not a qyadd social entrepreneurship fund or, as the
case may be, a qualifying venture capital fund—

(a) the FCA must inform the AIFM concerned; and
(b) the AIFM may refer the matter to the Tribunal.

(a) Article 76 was amended by S.I. 2011/2687.
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Small registered AIFMs ceasing to meet the requireents for registration

15—(1) If a small registered UK AIFM ceases to mery &f the conditions in regulation
10(2)(a)(i), (iii) or (iv) or (b)(i) or (c), (3)(d)), (b), (c) or (d)(i), or (4)(a) or (c), it musiform the
FCA immediately.

(2) If proceedings begin against an individual respaesior the operation or management of a
small registered UK AIFM registered pursuant to ttnditions in regulation 10(2) for a
disqualification order or disqualification underitadk under the Company Directors
Disqualification Act 1986, the AIFM must inform tiCA immediately.

(3) Paragraph (4) applies if a small registered UK Alfdgistered pursuant to the conditions in
regulation 10(2) or (3)—

(a) does not comply with the requirement at Article 4Pthe Commission Delegated
Regulation (exceeding the threshold: situation temwporary) to apply for a Part 4A
permission to carry on the regulated activity ohaging an AlF; and

(b) does not appoint a person with such permissiorctaas. AIFM of the AIF within the
period mentioned in Article 4.2 of that Regulation.

(4) The AIFM’s registration, to the extent that it wgsanted pursuant to the conditions in
regulation 10(2) or (3), is treated as revoked uperexpiry of the period mentioned in Article 4.2
of the Commission Delegated Regulation.

Applications for revocation of registration
16—(1) A small registered UK AIFM may apply to the &Gor its registration to be revoked,
and for a Part 4A permission to carry on the regdlactivity of managing an AlF.
(2) In its application, a small registered UK AIFM magply to become—
(@) a small authorised UK AIFM; or
(b) a full-scope UK AIFM, in accordance with Article43of the directive.

Grounds for revocation of registration

17—(1) Subject to paragraph (2), the FCA may revdieregistration of a small registered UK
AIFM, including its registration under Article 14 the EUSEF Regulation or Article 13 of the
EuVECA Regulation, if—

(a) the AIFM does not meet a condition in regulatiof2)Q(3) or, as the case may be, (4);

(b) the AIFM has contravened an implementing provismma requirement imposed by the
EuSEF Regulation or the EUVECA Regulation, thatiapyio it;

(c) the AIFM applies for or consents to the revocabdits registration;
(d) the AIFM is wound up; or
(e) afee due in respect of the registration has nen Ipaid.

(2) If an AIFM applies to the FCA for permission in acdance with regulation 16(2)(b), the
FCA may not revoke the registration of the AIFM the ground that the AIFM is not a small
AIFM until the FCA has determined the AIFM’s ap@lion.

Procedure on revocation
18—(1) If the FCA proposes to revoke the registratidra small registered UK AIFM on the
grounds mentioned in regulation 17(1)(a) or (b3, BCA must give the AIFM a warning notice.

(2) If the FCA decides to revoke the registration ehzall registered UK AIFM on the grounds
mentioned in regulation 17(1)(a) or (b)—

(a) the FCA must give the AIFM a decision notice, and
(b) the AIFM may refer the matter to the Tribunal.
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Grounds for suspension of registration

19—(1) If one of the grounds in paragraph (2) is niet, FCA may suspend the registration of
a small registered UK AIFM for a specified perianhtil the occurrence of a specified event, or
until specified conditions are complied with.

(2) The grounds are that it appears to the FCA that—
(a) the AIFM does not meet a condition in regulatiof2)Q(3) or, as the case may be, (4);

(b) the AIFM has contravened, or is likely to contraeean implementing provision, or a
requirement imposed by the EUSEF Regulation oEiinéECA Regulation, that applies
to it.

(3) In this regulation “specified” means specified hg CA in a notice given under regulation
20.

Procedure on suspension

20—(1) The suspension of the registration of a smegjistered UK AIFM takes effect—
(a) immediately, if the notice given under paragraphsfates that that is the case;
(b) on such date as may be specified in the notice; or

(c) if no date is specified in the notice, when thetaraib which it relates is no longer open
to review.

(2) A suspension may be expressed to take effect inatedgior on a specified date only if the
FCA, having regard to the ground on which it isreing its power under regulation 19,
considers that it is necessary for the suspeneitake effect immediately or on that date.

(3) If the FCA proposes to suspend a registration,uspends a registration with immediate
effect—

(a) it must give written notice to the AIFM; and

(b) the AIFM may refer the matter to the Tribunal.
(4) A notice given under paragraph (3)(a) must state—

(a) the details of the suspension;

(b) when the suspension takes effect;

(c) the FCA's reasons for imposing the suspension anitd determination as to when the
suspension takes effect;

(d) that the AIFM to whom it is given may make repraagans to the FCA within such
period as may be specified in it (whether or nbiai$ referred the matter to the Tribunal);
and

(e) thatthe AIFM has the right to refer the mattethte Tribunal.

(5) The FCA may extend the period allowed under theeadbr making representations.

(6) Having considered any representations made by ikl Ao whom the notice was given—
(a) the FCA must give written notice to the AIFM asatbether it decides—

(i) to make the suspension in the way proposed (thgifsuspension has already been
imposed, not to revoke the suspension),

(i) to make the suspension in a way other than thatgsexd (or, if the suspension has
already been imposed, to amend the suspension), or

(i) not to make the suspension (or, if the suspensam diready been imposed, to
revoke the suspension); and

(b) unless the FCA decides not to make, or to revdie stispension, the AIFM may refer
the matter to the Tribunal.

(7) For the purposes of paragraph (1)(c), section 3f(ghe Act (publication) applies as if a
notice under paragraph (3)(a) or (6)(a) were arsigmy notice.
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Disclosure obligations of small registered UK AIFMs
21—(1) A small registered UK AIFM must provide the &@ith such information as the FCA
may direct under paragraph (2) or (3).
(2) The FCA may direct that a small registered UK AlRMst provide information on—
(a) the main instruments in which the AIFM trades, and
(b) the principal exposures and most important conagatrs of the AlFs that it manages,
in order to enable the FCA to monitor systemic gfflectively.

(3) The FCA may direct that a small registered UK AlRMist provide information in relation
to its compliance with—

(a) the implementing provisions,
(b) the EuUSEF Regulation, or
(c) the EuVECA Regulation,
in order to enable the FCA to discharge its sugeryiobligations.

(4) Information provided under paragraph (1) must bemgiat such times and in such manner,
and verified in such manner, as the FCA may direct.

Power to direct small registered UK AIFMs and EuSEFand EuVECA Managers to take
appropriate measures

22—(1) The FCA may direct a small registered UK AlRMtake such specified steps as are
necessary for the purpose of securing its compiavith—
(@) an implementing provision,
(b) the EUSEF Regulation, or
(c) the EuVECA Regulation.

(2) Where Article 19.3 of the EUSEF Regulation or Aeid8.3 of the EUVECA Regulation
applies, the FCA may direct an AIFM that has igiseered office in an EEA State other than the
United Kingdom to take specified steps for the psgs of, and subject to the conditions in, that
Article.

(3) An AIFM must comply with any direction given toly the FCA under paragraph (1) or (2).

(4) Section 55Y of the Act (exercise of own-initiatipewer: procedure) applies to a direction to
an AIFM under paragraph (1) or (2) as it appliea tequirement imposed on an authorised person
under section 55L(3) of the Act (imposition of reg@ments by the FCA).

Application of FCA rules to small authorised UK AIFMs

23—(1) Notwithstanding the powers of the FCA under #ct, the FCA may not make a rule
of a kind specified for the purposes of this regiafato the extent that such rule applies to a bmal
authorised UK AIFM.

(2) A rule of a kind specified for the purposes of thegulation that was made by the FCA
before 22nd July 2013 does not apply to a smafiaiged UK AIFM.

(3) Subject to paragraph (4), a rule is of a kind djtifor the purposes of this regulation if
it—

(a) is made by the FCA for the purposes of implementtiegdirective; or
(b) has the same effect as a provision in the Comnmnid3@&egated Regulation.

(4) A rule is not of a kind specified for the purposéshis regulation to the extent that—
(a) itis an implementing provision relating to Artic3eof the directive;

(b) it applied to the AIFM in respect of the managenwran AIF immediately before 22nd
July 2013, or would so have applied if the AIFM hlmadnaged the AIF at that time; or

(c) it has the same effect as a rule which falls withib-paragraph (b).
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(5) This regulation ceases to have effect on 22nd 20dyp.

PART 4

Operating conditions for external valuers, full4sedAIFMs and depositaries

Valuation

24—(1) An external valuer must carry out the valuatfonction described in Article 19 of the
directive impartially, and with all due skill, caaed diligence.

(2) An external valuer may not delegate such valudtioetion to a third party.

(3) If the FCA considers the appointment of an extewsler does not comply with the
implementing provisions, the FCA may require thaither external valuer be appointed instead.

(4) Any liability of a full-scope UK AIFM to an AlIF maged by it, or to an investor of such an
AIF, arising out of the AIFM’s responsibility forhé proper valuation of AIF assets, the
calculation of the net asset value of the AIF amel publication of that net asset value, is not
affected by the appointment by the AIFM of an exéérvaluer in respect of that AlF.

(5) Irrespective of any contractual arrangements thavige otherwise, an external valuer is
liable to the AIFM of an AIF in respect of whichetlexternal valuer is appointed for any losses
suffered by the AIFM as a result of the externadugds negligence or intentional failure to
perform its tasks.

Disqualification of external valuer

25—(1) If it appears to the FCA that an external eallhas failed to comply with an
implementing provision applicable to it, it may glislify the valuer from acting as an external
valuer, or from so acting for any particular clas&IFs.

(2) If the FCA proposes to disqualify a valuer undds thection, it must give the valuer a
warning notice.

(3) If the FCA decides to disqualify a valuer—
(a) it must give the valuer a decision notice; and
(b) the valuer may refer the matter to the Tribunal.

(4) The FCA may remove any disqualification imposed amnithis regulation if satisfied the
disqualified person will in future comply with tlmplementing provisions.

Approval for delegation of functions by full-scopeUK AIFMs

26—(1) A full-scope UK AIFM may not delegate its fuimns of portfolio management or risk
management for an AIF to an undertaking, and tmatertaking may not sub-delegate such
function to another undertaking, unless—

(a) the undertaking to whom the functions are to beghtkd or sub-delegated falls within
paragraph (2); or

(b) the FCA has approved such delegation or sub-dédegat
(2) An undertaking falls within this paragraph if itis
(a) authorised or registered for the purpose of asseagement; and
(b) subject to supervision in relation to its asset ag@ment function.
(3) An application for approval under paragraph (1)(b)—
(&) must be made in such manner as the FCA may daedt;

(b) must contain or be accompanied by such informa®the FCA may reasonably require
for the purposes of determining the application.

17



(4) At any time after receiving an application and lbefdetermining it, the FCA may require
the applicant to provide it with such further infation as it considers necessary to enable it to
determine the application.

(5) An application under paragraph (3) must be detezthiny the FCA within one month of
receiving the completed application.

(6) The FCA may determine an incomplete applicatiahdbnsiders it appropriate to do so; and
it must in any event determine such an applicatithin two months of receiving the application.

(7) If the FCA proposes to refuse an application updeagraph (3) it must give the applicant a
written notice.

(8) If the FCA decides to refuse an application undeagraph (3)—
(a) it must give the applicant a written notice expiagnits reasons for the decision; and
(b) the applicant may refer the matter to the Tribunal.

Revocation of approval for delegation

27—(1) The FCA may revoke its approval granted umdgulation 26.
(2) If the FCA proposes to revoke its approval it ngige the applicant a warning notice.
(3) If the FCA decides to revoke its approval—

(a) it must give the applicant a decision notice; and

(b) the applicant may refer the matter to the Tribunal.

Liability following delegation under Article 20 of the directive

28—(1) Irrespective of any contractual arrangemehn#d provide otherwise, any liability of a
full-scope UK AIFM to an AIF it manages, or to awvéstor of such an AlF, is not affected by—

(a) the delegation of functions by the AIFM to a thpaty (“a delegate”™);

(b) any sub-delegation of such functions by the detetzabinother person (“a sub-delegate”);
or

(c) any further sub-delegation of such functions buladelegate.

(2) A delegate or sub-delegate which has delegatedndslegated such functions must review
on an ongoing basis the services provided by theopeo whom functions have been delegated or
sub-delegated.

Depositary liability: general provisions

29—(1) This regulation and regulations 30 to 32 applyelation to the depositary of a UK AlIF
managed by a full-scope UK AIFM or an EEA AIFM.

(2) Any obligation or liability of a depositary undezgulation 30 or 31 to the investors of the
AIF may be invoked directly or indirectly throughet AIFM, depending on the nature of the legal
relationship between the depositary, the AIFM dribvestors.

(3) For the purposes of regulations 30 to 32, the groniof services as specified by Directive
98/26/EC of the European Parliament and of the €iboh 19th May 1998 on settlement finality
in payment and securities settlement systajrisy a securities settlement system designated for
the purposes of that Directive, or the provisionswhilar services by a third-country securities
settlement system, is not to be considered a dédegaf custody functions.

(@) OJL166,11.6.1998, p.45.
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Depositary liability for loss of financial instruments held in custody

30—(1) This regulation applies where a financial instent held in custody in accordance with
Article 21.8(a) of the directive by the depositanrya third party to whom the custody has been
delegated or sub-delegated is deemed to have lbsemurder Article 100 of the Commission
Delegated Regulation.

(2) Subject to paragraphs (3) and (4), the depositargt meturn a financial instrument of the
identical type or the corresponding amount to thig, Ar the AIFM acting on behalf of the AlF,
without undue delay.

(3) The depositary is not required to comply with thdigation in paragraph (2) if it can prove
that the loss arose as a result of an externaltdeyond the depositary’s reasonable control, the
consequences of which would have been unavoid&sigité all reasonable efforts to the contrary.

(4) The depositary is not required to comply with thdigation in paragraph (2) if it can prove
that—

(a) the lost financial instrument was held in custoghalihird party;

(b) the depositary had delegated its functions to thied tparty in accordance with
implementing provisions relating to the second gamph of Article 21.11 of the
directive;

(c) awritten contract between the depositary andttind party—
(i) expressly transfers the obligation in paragraphd2he third party; and

(i) enables the AIF, or the AIFM acting on behalf of #hiF, to make a claim against
the third party in respect of the loss of the ficiahinstrument, or for the depositary
to make such a claim on their behalf; and

(d) a written contract between the depositary and the 8r the AIFM acting on behalf of
the AIF, expressly allows a transfer of the depwogis obligation in paragraph (2) and
establishes an objective reason for the transfer.

(5) A third party (“A”) to which custody of a financiahstrument has been delegated and to
which the obligation in paragraph (2) has beensfimed in accordance with paragraph (4) is not
required to return a financial instrument of theritical type or corresponding amount to the AlF,
or the investors of the AIF, if it can prove that—

(a) the lost financial instrument was held in custoglyahother third party (“B”);

(b) A had sub-delegated its functions to B in accordanith implementing provisions
relating to the second paragraph of Article 21.flthe directive;

(c) a written contract between A and B—

(i) expressly transfers from A to B the obligation éturn a financial instrument of the
identical type or corresponding amount to the AlRthe investors of the AlF; and

(i) enables the AIF, or the AIFM acting on behalf ¢ tiF, to make a claim against B
in respect of the loss of the financial instrumentfor the depositary to make such a
claim on their behalf; and

(d) a written contract between A and the depositaryresqly allows a transfer of A’s
obligation to return a financial instrument of tidentical type or corresponding amount
to the AIF, or the investors of the AlF, and estllds an objective reason for the
transfer.

(6) Irrespective of any contractual arrangements thatvige otherwise, but subject to
paragraphs (4) and (5) and regulation 32(2), tHigaton of the depositary under paragraph (2)
or of a third party as referred to in paragraplicd4dr (5)(c) is not affected by any delegation by
the depositary or sub-delegation by the third paftyhe functions referred to in Article 21.8 of
the directive.
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Depositary liability for other losses

31—(1) If an AIF, or investors of an AlF, have suffdrlosses other than the loss by the
depositary or a third party to which custody hasrbeelegated or sub-delegated of financial
instruments held in custody in accordance withdeti21.8(a) of the directive, the depositary is
liable to the AIF, or investors of the AlF, if thesses are a result of the depositary’s negligent o
intentional failure to comply with an implementipgpvision that applies to it.

(2) Irrespective of any contractual arrangements tmavige otherwise, any liability of the
depositary to the AIF, or to investors of the Allhder paragraph (1) is not affected by any
delegation by the depositary of the functions reféito in Article 21.8 of the directive.

Depositary liability and third country custodians

32—(1) This regulation applies where—

(a) the law of a third country requires certain finah@nstruments to be held in custody by a
local entity; and

(b) there is no local entity that satisfies the delegatrequirements in implementing
provisions relating to Article 21.11(d)(ii) of thirective.

(2) The depositary is not required to comply with tihdigation in regulation 30(2) in relation to
the financial instruments mentioned in paragrapfajlif—

(a) the rules or instruments of incorporation of the=Adoncerned expressly allow for a
discharge of the obligation;

(b) the investors of the AIF were informed of the dexgfe and of the circumstances
justifying the discharge prior to their investment;

(c) the AIF, or the AIFM on behalf of the AIF, instrect the depositary to delegate the
custody of the financial instruments to a localitgnt

(d) a written contract between the depositary and the é&r the AIFM acting on behalf of
the AIF, expressly allows for such a discharge; and

(e) a written contract between the depositary and tioallentity expressly transfers the
obligation of the depositary to the local entitydamables the AlF, or the AIFM acting on
behalf of the AIF, to make a claim against the logatity in respect of the loss of
financial instruments or for the depositary to makeh a claim on their behalf.

Management of third country AlFs

33. A full-scope UK AIFM may manage a third county Atfrat is not marketed in an EEA State
only if appropriate cooperation arrangements arplage between the FCA and the supervisory
authorities of the third country where the AIF istablished in order to ensure an efficient
exchange of information that enables the FCA taycaut its duties in accordance with the
directive.

PART 5
AlIFs which acquire control of non-listed comparaesl issuers

Introductory provision

34.In this Part, a reference to an AIFM is to—
(a) afull-scope UK AIFM; or

(b) a third country AIFM to which the requirement agutation 59(3) applies, with respect to
the AlIFs by virtue of which that requirement apgplie
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Ways of acquiring control or shares
35—(1) This Part applies where control is acquire@ aion-listed company or issuer in one of
the following ways—
(a) one AIF acquires control individually;

(b) two or more AlFs, managed by the same AIFM, acquirgrol jointly on the basis of an
agreement aimed at acquiring such control; or

(c) two or more AlFs, managed by two or more AIFMSs,acg control jointly on the basis
of an agreement aimed at acquiring such control.

(2) This Part also applies where an AIF acquires, holddisposes of shares of a non-listed
company (but control is not acquired).

(3) This Part does not apply where the non-listed comwypa issuer is—

(@) a small or medium-sized enterprise within the megqaf Article 2(1) of the Annex to
Commission Recommendation 2003/361/EC of 6 May 2@fi®erning the definition of
micro, small and medium-sized enterprisgsor

(b) a special purpose vehicle with the purpose of msicly, holding or administering
real estate.

Meaning of “control” and calculation of voting rights

36—(1) For the purposes of this Part, “control” means

(a) for a non-listed company, holding more than 50%hef voting rights of the company;
and

(b) for an issuer, holding the percentage of votindgitdgwhich confers control in the EEA
State in which the issuer has its registered qffaetermined by and calculated in
accordance with rules or other provisions adoptatiat EEA State implementing Article
5.1 and 5.3 of Directive 2004/25/EC of the EuropBarliament and of the Council of 21
April 2004 on takeover bidsj.

(2) When calculating the percentage of voting rightstfi@ purposes of this Part, if paragraph
(1)(b) does not apply, in addition to the votinghtis held directly by the AlF, the voting rights of
the following are included—

(a) an undertaking controlled by the AlF; and

(b) a person acting in their own name but on behatfi@efAlF or on behalf of an undertaking
controlled by the AlIF.

(3) For the purposes of this Part, if paragraph (19i@s not apply, voting rights are calculated
on the basis of all the shares to which votingtegire attached even if the exercise of thosesight
is suspended.

Confidential information

37—(1) This regulation applies to—
(a) employees of a non-listed company or issuer,
(b) representatives of the employees, and
(c) experts who assist the employees or representatives

who receive information in accordance with thistPar corresponding provisions adopted in an
EEA State other than the United Kingdom implemantifrticles 26 to 30 of the directive

(@) 0OJL124,20.5.2003, p. 36.
(b) OJL 142, 30.4.2004, p. 12. In the United Kinggahe Panel on Takeovers and Mergers is requindérusection 943(1)
of the Companies Act 2006 (c. 46) to make ruledementing Article 5 of Directive 2004/25/EEC.
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(obligations for AIFMs managing AlFs which acquioentrol of non-listed companies and
issuers).

(2) If the information mentioned in paragraph (1) ispded in confidence—

(a) regulation 25 of the Information and ConsultatidnEonployees Regulations 20@3(
(breach of statutory duty), or

(b) regulation 25 of the Information and ConsultatidrEmployees Regulations (Northern
Ireland) 20059) (breach of statutory duty),

applies to the information as it applies to infotima or documents given in confidence by an
employer pursuant to the employer’s obligationseuridose Regulations.

Notification of the acquisition or disposal of majo holdings and control of non-listed
companies

38—(1) When an AIF acquires, disposes of, or holdsesh of a non-listed company, the AIFM
managing the AIF must notify the FCA of the propmrtof voting rights of the non-listed
company held by the AIF any time when that proportreaches, exceeds or falls below the
thresholds of 10%, 20%, 30%, 50% and 75%.

(2) When an AlF acquires control of a non-listed conypdahe AIFM managing the AlIF must
notify the following persons of such control—

(a) the non-listed company;

(b) the company’'s shareholders of which the identiied addresses are available to the
AIFM or can be made available by the company asubh a register to which the AIFM
has or can obtain access; and

(c) the FCA.

(3) The notification required wunder paragraph (2) musbntain the following
additional information—

(a) the resulting situation in terms of voting rightsthe company;

(b) the conditions subject to which control was acquinacluding information about the
identity of the different shareholders involvedygperson entitled to exercise voting
rights on their behalf and, if applicable, the chaf undertakings through which voting
rights are effectively held; and

(c) the date on which control was acquired.
(4) The AIFM must—

(a) in its notification to the non-listed company, regt the board of directors of the
company to inform the employees’ representatives vdnere there are none, the
employees themselves, without undue delay of tiqeisition of control by the AIF and
of the information in paragraph (3); and

(b) use its best efforts to ensure the board of direcomplies with its request.

(5) The natifications required under this regulation &ty AIFM must be made as soon as
possible, and in any event no later than ten wgrkiays after the date on which the AlF reaches,
exceeds or falls below the relevant threshold quaes control over the non-listed company.

Disclosure in case of acquisition of control

39—(1) When an AIF acquires control of a non-listesimpany or an issuer, the AIFM
managing the AIF must make available the infornrmatioparagraph (2) to—

(a) the company or issuer;

(8) S.I.2004/3426.
(b) S.R. (NI) 2005 No. 47.
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(b) the shareholders of the company or issuer of wilehidentities and addresses are
available to the AIFM or can be made available iy tompany or issuer or through a
register to which the AIFM has or can obtain accasd

(c) the FCA.
(2) The information is—

(a) the identity of the AIFM which either individuallgr in agreement with other AIFMs
manages the AIF or AlFs that have acquired control;

(b) the policy for preventing and managing conflictsraérest, in particular between—
(i) the AIFMs or the AlFs, and
(i) the company or issuer;
(c) the specific safeguards to ensure that any agredmbneen—
(i) the AIFMs or the AlFs, and
(i) the company or issuer,
is concluded at arm’s length; and

(d) the policy for external and internal communicatretating to the company or issuer, in
particular as regards employees of the compangsoer.

(3) The AIFM must—

(a) in its notification to the company or issuer, resfube board of directors of the company
to give the employees’ representatives or, whemerethare none, the employees
themselves, without undue delay the informatioparmagraph (2); and

(b) use its best efforts to ensure that the boardretttirs complies with its request.

Additional disclosure when control is acquired of n-listed companies

40—(1) When an AlF acquires control of a non-listexnpany, the AIFM managing the AlF
must ensure that within a period of 20 working daterting on the day on which control is
acquired the AIF, or the AIFM acting on behalf b&tAIF, discloses its intentions with regard to
the matters in paragraph (2) to—

(a) the non-listed company; and

(b) the shareholders of the non-listed company of whieh identities and addresses are
available to the AIFM or can be made available gy non-listed company or through a
register to which the AIFM has or can obtain access

(2) The matters are the future business of the noedlisbmpany and the likely repercussions on
employment by the company, including any mateti@nge in the conditions of employment.

(3) The AIFM must—

(a) request that the board of directors of the noedistompany notifies the employees’
representatives or, where there are none, the gegdothemselves, about the AlF's
intentions with regard to the matters in paragr@hand

(b) use its best efforts to ensure the board of direcomplies with its request.
(4) When an AIF acquires control of a non-listed conypdahe AIFM managing the AlIF must

provide the FCA and the AlF’s investors with infation on the financing of the acquisition.
Sensitive information

41.Where the communication of information as requptersuant to a duty in regulation 38(4),
39(3) or 40(3) would seriously harm the functioniofythe non-listed company, or would be
seriously prejudicial to it, the board of direct 10t obliged to comply with the request.
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Annual report of AlFs exercising control of non-lided companies

42—(1) When an AIF acquires control of a non-listednpany, the AIFM managing the AlF
must include in the AIF's annual report, preparedaccordance with implementing provisions
relating to Article 22 of the directive, the infoation in paragraph (3) relating to the non-listed
company.

(2) The duty in paragraph (1) does not arise if the-llilsted company is required to draw up an

annual report under the law applicable in the EE&teSin which the company has its registered
office and the AIFM ensures that—

(a) the annual report of the non-listed company costélire information in paragraph (3);
and

(b) the report is made available by the board of dinscof the company to the employees’
representatives or, where there are none, to tipdogees themselves within the period in
which the annual report must be drawn up.

(3) The information is—

(a) a fair review of the development of the companyisibess representing the situation at
the end of the period covered by the annual report;

(b) any important events that have occurred sincerideo&the financial year of the AlF;
(c) the company’s likely future development; and
(d) in relation to the company’s acquisition or dispagats own shares—

(i) the reasons for acquisitions made during the fizhyear;

(i) the number and nominal value or, in the abseneemaminal value, the accountable
par of the shares acquired and disposed of dutieg financial year and the
proportion of the subscribed capital which theyrespnt;

(iii) in the case of acquisition or disposal for a vatbe,consideration for the shares; and

(iv) the number and nominal value or, in the abseneerafminal value, the accountable
par of all the shares acquired and held by the eoym@mnd the proportion of the
subscribed capital which they represent.

(4) If the information in paragraph (3) is includedtire company’s annual report, the AIFM
must make the information available to the investof the AIF in so far as already available
within six months following the end of the finanicieear of the AlIF, and in any event, no later
than the date on which the annual report of thepamm must be drawn up in accordance with the
law applicable in the EEA State in which the comphas its registered offica.

(5) If the information in paragraph (3) is includedtire AIF’'s annual report, the AIFM must
request and use its best efforts to ensure thabalaed of directors of the non-listed company
makes that information available to employees’ espntatives of the company or, where there are
none, to the employees themselves, no later thamenths following the end of the financial
year of the AlF.

Asset stripping

43—(1) When an AIF acquires control of a non-listesnpany or an issuer, for a period of 24
months following the acquisition of control, theFM managing the AlF—

(@) must not facilitate, support or instruct any dtition, capital reduction, share
redemption or acquisition by the company or issiiéts own shares;

(b) in so far as the AIFM is authorised to vote on liebithe AIF at the meetings of the
governing body of the company or issuer, must ot in favour of a distribution, capital
reduction, share redemption or acquisition by tbmgany or issuer of its own shares;
and

(8) For companies registered under the Companie2@@s (c. 46), provisions about annual reports argained in Part 15 of
that Act.
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(c) in any event must use its best efforts to prevesttidutions, capital reductions, share
redemptions or the acquisition by the company suds of its own shares.

(2) In paragraph (1) “distribution” means a distributim shareholders, including a payment of
dividends and of interest relating to shares—

(&) made when on the closing date of the last finangak the net assets as set out in the
company or issuer’s annual accounts are, or foligvguch a distribution would become,
lower than the amount of the subscribed capitas phose reserves which may be not
distributed under the law or the statutes, on tigetstanding that where the uncalled part
of the subscribed capital is not included in thee&s shown in the balance sheet, this
amount must be deducted from the amount of sulestghpital; or

(b) the amount of which would exceed the amount of ghafits at the end of the last
financial year plus any profits brought forward adns drawn from reserves available
for this purpose, less any losses brought forwamd aums placed to reserve in
accordance with the law or the statutes.

(3) In paragraph (1) “capital reduction” does not imigua reduction in subscribed capital, the
purpose of which is—
(a) to offset losses incurred; or

(b) to include sums of money in a non-distributableeres, provided that, following that
operation, the amount of such reserve is not nuae 10% of the reduced subscribed
capital.

(4) In paragraph (1) “share redemption” or “acquisition the company or issuer of its own
shares™—

(a) refers to a redemption or acquisition of shareslutiing shares previously acquired by
the company or issuer and held by it, and shargsi@d by a person acting in that
person’s own name but on the company or issuehslbhethat would have the effect of
reducing the net assets below the amount mentionearagraph (2)(a); but

(b) does not include an acquisition of shares in treuoistances described in Article 20.1(b)
to 20.1(h) of the second company law directive.

(5) In this regulation—

“law” means the law applicable to the company @ué&s in the EEA State in which it is

registered;

“second company law directive” means the secondn€ibWDirective 77/91/EEC of 13

December 1976 on coordination of safeguards inespf the formation of public limited
liability companies and the maintenance and alteraif their capitak);

“statutes” means the instruments of incorporatibtihhe company or issuer.

FCA powers in relation to this Part

44—(1) A full-scope UK AIFM that contravenes any pisien of this Part is to be treated as
having contravened rules made under section 137AhefAct (FCA’s general rule-making
power).

(2) Information to be provided to the FCA under regolat38(1) or (2) or 40(4), or made
available to the FCA under regulation 39(1), mestb

(a) provided or made available in such manner as th i@y direct;
(b) accompanied by such further information as the R@&y direct in order to verify
compliance with requirements under this Part.

(3) The FCA may give guidance consisting of such infation and advice as it considers
appropriate with respect to this Part.

(@) OJL26,31.01.1977, p.1.
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(4) Before giving guidance with respect to this Pdme, FCA must—
(a) publish—

(i) a draft of the proposed guidance in the way appgard the FCA to be best
calculated to bring it to the attention of the peibdnd

(i) a notice that representations about the proposajstra made to the FCA within a
specified time; and

(b) have regard to any representations made in acomedasith that notice.

(5) Paragraph (4) does not apply if the FCA consideas the delay caused by those procedures
would be prejudicial to the interests of a norelisicompany or issuer, or the shareholders or
employees of such a company.

PART 6
Marketing of AlFs
CHAPTER 1

General Provisions

References in this Part to an AIFM or an investmenfirm marketing an AlF

45, For the purposes of this Part—

(@) an AIFM markets an AIF when the AIFM makes a direct indirect offering or
placement of units or shares of an AIF managed tiydr with an investor domiciled or
with a registered office in an EEA State, or wheother person makes such an offering
or placement at the initiative of, or on behalftog AIFM;

(b) an investment firm markets an AIF when it makesim@ctl or indirect offering or
placement of units or shares of the AIF to or wath investor domiciled or with a
registered office in an EEA State at the initiatofe or on behalf of, the AIFM of that
AlF.

Application of the financial promotion and scheme pomotion restrictions

46.Where a person may market an AlF under regula&rb0 or 51—

(a) to the extent that such marketing falls within gBtTt21(1) (restrictions on financial
promotion) or 238(1) (restrictions on promotion)tbé Act, the person may market the
AIF to a retail investor only if the person doesnsthout breaching the restriction in that
section;

(b) to the extent that any activity falling within siect 21(1) or 238(1) of the Act does not
amount to marketing by an AIFM or an investmennfiior the purposes of this Part, the
restriction in that section applies to the person.

Marketing at the initiative of the investor

47.Regulations 49 to 51 do not apply to an offeringlacement of units or shares of an AlF to
an investor made at the initiative of that investor
Marketing under the designation ‘EUSEF’ or ‘EUVECA’

48. Regulations 49 to 51 do not apply to the marketihgn AlF under the designation ‘EUSEF’
or ‘EUVECA'.
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Marketing by full-scope EEA AIFMs of certain AlFs
49. A full-scope EEA AIFM may not market in the Unitédngdom an AlF that does not fall
within regulation 57(1) unless—

(@) in the case of marketing to a professional invedtte FCA has received a regulator’s
notice in relation to the marketing of the AlIF iocardance with Schedule 3 to the Act
(EEA passport rights); or

(b) inthe case of marketing to a retail investor—

(i) the FCA has received a regulator’s notice in refato the marketing of the AIF in
accordance with Schedule 3 to the Act; or

(i) the FCA has approved the marketing in accordante regulation 54 and has not
suspended or revoked that approval.

Marketing by AIFMs of other AlFs

50. An AIFM described in column A of the table belovaymot market in the United Kingdom
an AIF that is described in the entry in columnfBame row of the table unless the condition in
column C in the same row of the table is met.

A - AIFM B - AlF C - Condition
Full-scope UK An AlF that does The FCA has approved marketing of the AIF in
AIFM not fall within accordance with regulation 54.

regulation 57(1)

Full-scope UK An AIF falling The AIFM has notified the FCA in accordance with
AIFM within regulation regulation 57 and meets the conditions at reguiatio
57(1) 57(4)(a) to (c), and the FCA has not suspendedwaked
the AIFM’s entitlement to market the AlF.

Full-scope EEA  An AIF falling The AIFM has notified the FCA in accordance with

AIFM within regulation regulation 57 and meets the conditions at reguiatio
57(1) 57(4)(a) to (c), and the FCA has not suspendedwaked
the AIFM’s entitlement to market the AlF.
Small third UK AIF, EEA The AIFM has notified the FCA in accordance with
country AIFM AIF, or third regulation 58 and meets the conditions at regulatio
country AIF 58(2)(a) and (b), and the FCA has not suspended or

revoked the AIFM’s entitlement to market the AlF.

Third country UK AIF, EEA The AIFM has notified the FCA in accordance with

AIFM that is not  AlF, or third regulation 59 and meets the conditions at regulatio

a small AIFM country AlIF 59(2)(a) to (e), and the FCA has not suspendeevaked
the AIFM’s entitlement to market the AlF.

Marketing of AlFs by investment firms
51.Where regulation 49 or 50 requires a conditiotbéomet before an AIFM may market an
AIF, an investment firm may not market that AIFesd that condition is met.

Contravention by unauthorised person

52—(1) In this regulation “unlawful marketing” meatte marketing of an AIF—

(@) by an AIFM or an investment firm that is not anheutsed person in contravention of
regulation 49, 50 or 51; or
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(b) by an AIFM that is not an authorised person in @r@ntion of a provision of the EUSEF
Regulation or the EUVECA Regulation.

(2) Subject to paragraph (3), section 25 of the Achi@vention of section 21) applies to
unlawful marketing as it applies to the contravemif section 21(1) of the Act.

(3) When applied by paragraph (2), the reference itise25(1)(a) to imprisonment for a term
not exceeding six months is to be read as a referemimprisonment for a term not exceeding
three months.

(4) Section 168 of the Act (appointment of persons daycout investigations in particular
cases) applies as if the reference at subsect)r) 9 a contravention of section 21 of the Act
included reference to unlawful marketing.

(5) Section 30 of the Act (enforceability of agreementssulting from unlawful
communications) applies in relation to—

(a) controlled agreements entered into in consequehagelawful marketing, as it applies in
relation to controlled agreements entered into insequence of an unlawful
communication; and

(b) the exercise of rights conferred by a controllegegiment in consequence of unlawful
marketing, as it applies in relation to the exexa such rights in consequence of an
unlawful communication.

Contravention by authorised person

53—(1) In this regulation “unlawful marketing” meatte marketing of an AIF—

(&) by an authorised person that is an AIFM or an itmest firm in contravention of
regulation 49, 50 or 51; or

(b) by an authorised person that is an AIFM in contnéie@ of a provision of the EUSEF
Regulation or the EUVECA Regulation.

(2) Unlawful marketing is actionable at the suit ofrev@te person who suffers loss as a result of
such marketing, subject to the defences and otfmddnts applying to actions for breach of
statutory duty.

(3) Section 168 of the Act (appointment of persons daycout investigations in particular
cases) applies as if the reference at subsect)¢r) (¢ a contravention of section 238 of the Act
included reference to unlawful marketing.

CHAPTER 2
Marketing of AlFs by full-scope AIFMs

FCA approval for marketing

54—(1) This regulation applies to—

(a) afull-scope UK AIFM seeking to market an AIF maeddy the AIFM that does not fall
within regulation 57(1);

(b) a full-scope EEA AIFM, seeking to market to retaivestors an AIF managed by the
AIFM—

() that does not fall within regulation 57(1); and

(i) where the FCA has not received a regulator's natioelation to the marketing of
the AIF in accordance with Schedule 3 to the A&AEpassport rights).

(2) The AIFM must—
(a) apply to the FCA for approval in such manner asi@A may direct; and

(b) provide such information as the FCA may reasonaklguire for the purpose of
determining the application.
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(3) The FCA must determine an application by a fullpedJK AIFM, in so far as that
application is for approval to market to professioimvestors, within 20 working days of receipt
of a completed application.

(4) The FCA must determine an application by a fullmc&@EA AIFM, or an application by a
full scope UK AIFM in so far as that applicationfes approval to market to retail investors—

(a) if the application relates to an AlF in respectviich the AIFM has made an application
for authorisation under section 242 or 261C of Atw¢ or under regulation 12 of the
Open-Ended Investment Companies Regulations 2p0nf for recognition under
section 272 of the Act—

(i) before the end of the period for determining thapliaation for authorisation or
recognition; or

(i) if later, within 20 working days of receipt of tlempleted application under this
regulation;

(b) otherwise, within 20 working days of receipt of tbempleted application under this
regulation.

(5) If the FCA approves the application, it must inferm
(a) the AIFM concerned; and
(b) where the AIF concerned is an EEA AlF, the compedethority of the AIF.

(6) If the FCA proposes to refuse the application, itstngive written notice to the AIFM
concerned, stating the reasons for the proposadakef

(7) If the FCA decides to refuse the application—

(a) it must give written notice to the AIFM concernédforming the AIFM of its right to
refer the matter to the Tribunal; and

(b) the AIFM may refer the matter to the Tribunal.

(8) The FCA may refuse an application if it appearshi® FCA that the AIFM does not or is
unlikely to comply with an implementing provisiohat applies to it, or would apply to it if the
application were approved.

Change to information provided with application
55—(1) If there is a material change to the informatimentioned in regulation 54(2)(b), the
AIFM must give written notice of the change to fF@A—

(&) in the case of a change planned by the AIFM (“pdghihange”), at least one month
before implementing the change; or

(b) in other cases, as soon as reasonably practicatileaithe latest, immediately after an
unplanned change has occurred.

(2) If a planned change would mean the AIFM no longemglied with an implementing
provision applicable to it, the FCA must inform tA&M without undue delay that it must not
implement the change.

(3) If—
(@) a planned change is implemented, or
(b) an unplanned change takes place,

as a result of which the AIFM no longer complieshvan implementing provision that applies to
it, the FCA must take steps to ensure that the Adewhplies with that implementing provision or
ceases to market the AlF.

(4) The FCA may use its powers under section 55J ahdbthe Act (variation or cancellation
on initiative of regulator and imposition of recgrinent by the FCA) or the power applied by

(8) S.I.2001/1228.
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regulation 56 in taking the steps mentioned in graah (3), but this paragraph does not limit the
powers of the FCA.

Suspension or revocation of approval granted to aifl-scope EEA AIFM

56.If the FCA has approved marketing by a full-scdpEA AIFM under regulation 54,
regulations 62 to 64 apply in relation to that @wat as they apply in relation to an entitlement to
market an AIF following a notification under regtidea 57, 58 or 59, but with the following
modifications—

(a) references to a notification under regulation B/pb59 are to be read as references to an
application under regulation 54;

(b) references to an entitlement to market are to be s references to an approval to
market;

(c) references to an Article 36 custodian are to bdtedhiand
(d) regulations 62(1)(c) and 63(2)(c) are to be omitted

CHAPTER 3

National Private Placement

Marketing under Article 36 of the directive

57—(1) An AIF falls within this paragraph if it is—
(a) athird country AlF, or

(b) a UK AIF or an EEA AIF that is a feeder AlF, the stexr AIF of which is either managed
by a third country AIFM or is a third country Al&nd

managed by an AIFM falling within paragraph (2).
(2) An AIFM falls within this paragraph if it is—
(a) afull-scope UK AIFM; or
(b) afull-scope EEA AIFM.

(3) An AIFM falling within paragraph (2) must give weh notification to the FCA before
marketing an AIF managed by it that falls withirrggraph (1).

(4) The notification must include a statement confirgrihat the following conditions are met—
(a) subject to paragraph (5), the AIFM complies wita thquirements of the directive;

(b) appropriate cooperation arrangements for the perpbdsystemic risk oversight and in
line with international standards are in place letwthe FCA (in the case of a UK
AIFM) or the competent authority of the full-scop&A AIFM (in the case of such an
AIFM), and the supervisory authorities of the ralet/third country, in order to ensure an
efficient exchange of information that enables B@A or other competent authority to
carry out its duties in accordance with the direxti

(c) the relevant third country is not listed as a Nawgerative Country and Territory by the
Financial Action Task Force.

(5) The AIFM need not comply with the requirements ofide 21 of the directive, provided
that the AIFM—

(a) ensures that one or more entities, other than tit@Aare appointed to carry out the
duties mentioned in Article 21.7 to 21.9 of theedtive (each an “Article 36 custodian”);
and

(b) informs the FCA about the identity of such entities
(6) In this regulation, “the relevant third country” ames—
(a) inthe case of a third country AlF, the country wehthe AIF is established; and
(b) in a case falling within paragraph (1)(b), the doyiwhere the master AIF is established.
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Marketing of AlFs managed by small third country AIFMs

58—(1) A small third country AIFM must give writtenotification to the FCA before
marketing an AIF managed by it.

(2) The notification must include a statement confirgrihat the following conditions are met—

(@) the AIFM is the person responsible for complyinghwihe implementing provisions
relating to the marketing of the AlF; and

(b) the AIFM is a small third country AIFM.
(3) The AIFM must provide the FCA with such informatias the FCA directs on—
(a) the main instruments in which the AIFM trades, and
(b) the principal exposures and most important cona#atrs of the AlFs that it manages,
in order to enable the FCA to monitor systemic gfflectively.

(4) The FCA may not give a direction under paragraphtl{dt requires an AIFM to provide
information—

(a) if an investor's acquisition of units or sharestloé AlF results from marketing that is
permitted because of the notification, after théedan which the final such investor
disposes of such units or shares; or

(b) if there is no acquisition of units or shares @& &IF resulting from such marketing, after
the date on which the AIFM ceases marketing the AlF

Marketing under Article 42 of the directive

59—(1) A third country AIFM that is not a small AlFvhust give written notification to the
FCA before marketing an AIF managed by it.

(2) The notification must include a statement confirgrihat the following conditions are met—

(a) the AIFM is the person responsible for complyinghwihe implementing provisions
relating to the marketing of the AlF;

(b) the AIFM complies with the requirements of Artic2® to 24 of the directive in so far as
such provisions are relevant to the AIFM and thE #l be marketed;

(c) if applicable, the AIFM complies with Part 5 ina&bn to the AIF to be marketed;

(d) appropriate cooperation arrangements for the perpbdsystemic risk oversight and in
line with international standards are in place leemv—

() the FCA and, if applicable, the competent authasftthe other EEA State where the
AlF is established, and

(ii) the supervisory authorities of the country where tiird country AIFM is
established and, if applicable, of the third copmthere the AlF is established,

in order to ensure an efficient exchange of infdiomathat enables the FCA and, if

applicable, the other competent authority to cauy its duties in accordance with the
directive;

(e) the country where the third country AIFM and, ifpéipable, the third country AIF is
established is not listed as a Non-Cooperative @puend Territory by the Financial
Action Task Force.

(3) During the period specified in paragraph (4), afrMlithat has given a notification under
paragraph (1) in respect of an AIF must comply with

(a) the implementing provisions applicable to full-seopK AIFMs which relate to the
provisions of Articles 22 to 24 of the directiveda far as such provisions are relevant to
the AIFM and the AlF; and

(b) Part 5 in respect of that AlF (if applicable).

(4) The period specified in this paragraph starts an date on which the AIFM gives the
notification under paragraph (1) and ends—
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(a) if an investor's acquisition of units or sharestloé AlF results from marketing that is
permitted because of the notification, on the datewhich the final such investor
disposes of such units or shares; or

(b) if there is no acquisition of units or shares @& tiF resulting from such marketing, on
the date on which the AIFM ceases marketing the AlF

Manner and content of notifications

60. A notification under regulation 57, 58 or 59 must—
(@) be made in such manner as the FCA may direct; and
(b) contain or be accompanied by such information as=tbA may direct.

Material change to information
61.If there is a material change to the informatioaviled in a notification under regulation
57, 58 or 59, the AIFM must give written noticetloé change to the FCA—

(a) in the case of a change planned by the AIFM (“pdghhange”), at least one month
before implementing the change; or

(b) in other cases, immediately after an unplannedghaias occurred.

Revocation of entittement to market
62—(1) The FCA may revoke an AIFM’s entitlement torket an AlF following a notification
under regulation 57, 58 or 59 if it appears toRGA that—

(a) the AIFM, or the Article 36 custodian of that AlRas contravened an implementing
provision which applies to it;

(b) the AIFM, or the Article 36 custodian of that AlRas in purported compliance with an
implementing provision, knowingly or recklessly givthe FCA information which is
false or misleading in a material particular;

(c) one or more of the conditions confirmed in the fication as being met is no longer
satisfied;

(d) the AIF is wound up; or

(e) none of sub-paragraphs (a) to (d) applies, batuidesirable in the interests of investors
or potential investors that the AIF should contihude marketed.

(2) If the FCA proposes to revoke an AIFM's entitlemdat market an AIF on a ground
mentioned in paragraph (1)(a), (b), (c) or (ehitst give a warning notice to the AIFM and, in the
case of an entitlement to market following a notifion under regulation 57, to the Article 36
custodian of that AIF.

(3) If the FCA decides to revoke an AIFM’s entitlemémimarket an AlIF under paragraph (1)—

(a) it must give a decision notice to the AIFM andtle case of an entitlement to market
following a notification under regulation 57, teetArticle 36 custodian of that AlF; and

(b) the AIFM or the Article 36 custodian may refer thatter to the Tribunal.

Suspension of entitlement to market

63—(1) If one of the grounds in paragraph (2) is niet, FCA may suspend any entitlement of
an AIFM to market an AIF arising out of a notifiat under regulation 57, 58 or 59 for a
specified period, until the occurrence of a spedifievent or until specified conditions are
complied with.

(2) The grounds are that it appears to the FCA that—

(a) the AIFM, or the Article 36 custodian of that AlRas contravened, or is likely to
contravene, an implementing provision that appbes
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(b) the AIFM, or the Article 36 custodian of that AlRas in purported compliance with an
implementing provision, knowingly or recklessly givthe FCA information which is
false or misleading in a material particular;

(c) one or more of the conditions confirmed in the fication as being met is no longer
satisfied; or

(d) none of paragraphs (a) to (c) applies, but it idegirable in the interests of investors or
potential investors that the AIF should continuédéomarketed.

(3) In this regulation “specified” means specified hg +CA in a notice given under regulation
64.

Procedure on suspension

64—(1) A suspension under regulation 63 takes effect—
(a) immediately, if the notice given under paragraphsfates that that is the case;
(b) on such date as may be specified in the notice; or

(c) if no date is specified in the notice, when thetaraio which it relates is no longer open
to review.

(2) A suspension may be expressed to take effect inatedgi(or on a specified date) only if the
FCA, having regard to the ground on which it ispgiling the AIFM’s entitlement to market,
considers that it is necessary for the suspensiteike effect immediately (or on that date).

(3) If the FCA proposes to suspend an AIFM’s entitletrtermarket an AlF, or suspends such
entitlement with immediate effect—

(a) it must give separate written notice to the AIFMdafif applicable) the Article 36
custodian of that AlF; and

(b) the AIFM or the Article 36 custodian may refer thatter to the Tribunal.
(4) A notice under paragraph (3)(a) must—

(a) give details of the suspension;

(b) inform the person to whom it is given of when themension takes effect;

(c) state the FCA's reasons for giving the suspensmifar its determination as to when the
suspension takes effect;

(d) inform the person to whom it is given that it magka representations to the FCA within
such period as may be specified in it (whether @rinhas referred the matter to the
Tribunal); and

(e) inform the person to whom it is given of its rigbtrefer the matter to the Tribunal.
(5) The FCA may extend the period allowed under the&eador making representations.

(6) Paragraph (7) applies if, having considered anyesgmtations made by a person to whom
the notice was given, the FCA decides—

(a) to make the suspension in the way proposed,
(b) to make the suspension in a way other than thatosexd, or
(c) ifit has been made, not to revoke the suspension.

(7) If this paragraph applies—

(a) the FCA must give separate written notice to thEMland (if applicable) the Article 36
custodian; and

(b) the AIFM or the Article 36 custodian may refer thatter to the Tribunal.

(8) If, having considered any representations made pgraon to whom the notice was given,
the FCA decides—

(&) not to make the suspension in the way proposed,
(b) to revoke a suspension,
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it must give separate written notice to the AIFMI i applicable) the Article 36 custodian.

(9) For the purposes of paragraph (1)(c), section 3df(&e Act (publication) applies as if a
notice under paragraph (3)(a), (7)(a) or (8) wese@ervisory notice.

PART 7
Duties and powers of the FCA

Designation as competent authority

65.The FCA is responsible for all functions of themmetent authority provided for in any
directly applicable EU regulation made under thedative, in the EUSEF Regulation and in the
EuVECA Regulation in the United Kingdom.

Requirement to notify ESMA of information required from AIFMs

66. If the FCA requires additional information fronfdl-scope UK AIFM in accordance with
Article 24.5 of the directive, the FCA must infoEBSMA about this requirement.

Use of information by FCA and supervisory cooperatn

67—(1) The FCA must use the information it gatherdemmplementing provisions relating to
Article 24 of the directive in respect of AIFMsstipervises for the purposes of identifying the
extent to which the use of leverage contributes to—

(a) the build up of systemic risk in the financial gyst

(b) the risks of disorderly markets; or

(c) the risks to the long-term growth of the economy.
(2) The FCA must ensure that—

(a) the information mentioned in paragraph (1), and

(b) the information it gathers under implementing pstams relating to Article 7 of the
directive,

is made available to ESMA, the ESRB, and competstiiorities of other relevant EEA States by
means of the procedures set out in Article 50 efdinective.

(3) The FCA must, without delay, provide information tmeans of the procedures set out in
Article 50 of the directive, and directly to thenspetent authority of another EEA State, if an
AIFM under the FCA'’s responsibility, or an AlF maeal by such an AIFM, could potentially
constitute an important source of counterparty tsla credit institution or other systemically
relevant institution in that EEA State.

(4) If the FCA obtains information from the depositafyan EEA AIF managed by a full-scope
UK AIFM or a full-scope EEA AIFM, or of a UK AIF nmeaged by a full-scope EEA AIFM,
which the depositary has obtained while performisgduties as the depositary of that AIF and
which may be necessary for the competent authofitge EEA AIF or the full-scope EEA AIFM,
the FCA must provide such information to that cotapeauthority without delay.

Limits on leverage

68—(1) The FCA must—

(a) assess the risks that the use of leverage bydapes UK AIFMs with respect to the AlFs
managed by them could entall;

(b) use the measures in paragraph (2), if they aressapein order to ensure the stability and
integrity of the financial system, to limit the ekt to which the use of leverage by a full-
scope UK AIFM with respect to the AlFs managedtlmontributes to—
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(i) the build up of systemic risk in the financial gyst or
(ii) the risks of disorderly markets.
(2) The measures are—
(a) imposing limits on the level of leverage that sachAIFM may employ; or
(b) imposing other restrictions on the management ol sun AlF.

(3) Before and after taking a measure mentioned ingpapa (2), the FCA must notify ESMA,
the ESRB and, where the measures concern an EEAREompetent authority of the EEA AlF,
through the procedures set out in Article 50 ofdhiective.

(4) The notification to be given under paragraph (Ipkethe measures are taken must contain
details of—

(a) the proposed measures;
(b) the reasons for the measures; and
(c) when the measures are intended to take effect.

(5) Unless there are exceptional circumstances, the @Qst give such notification at least 10
working days before the proposed measures aredieteto take effect.

(6) If the FCA proposes to take action contrary to ES$/&dvice mentioned in Article 25.6 or
25.7 of the directive, it must inform ESMA, statiitg reasons.

(7) The FCA may use its powers under section 55J ahdbthe Act (variation or cancellation
on initiative of regulator and imposition of reqerinents by the FCA) to impose limits on leverage
or other restrictions on the management of an Bl this paragraph does not limit the powers of
the FCA.

Exchange of information relating to potential systenic consequences of AIFM activity

69. The FCA must communicate information to—
(a) competent authorities,
(b) ESMA, and
(c) the ESRB,

where the information is relevant for monitoringda®sponding to the potential implications of
the activities of individual AIFMs or AlIFMs collegkly for the stability of systemically relevant
financial institutions and the orderly functioninofmarkets on which AIFMs are active.

PART 8

Application of provisions of the Act

Application of procedural provisions of the Act

70—(1) Part 9 of the Act applies in the case of atemateferred to the Tribunal under these
Regulations as it applies in the case of a matferned to the Tribunal under the Act.

(2) Part 26 of the Act applies to warning notices amttiglon notices given under these
Regulations as it applies to such notices givereutite Act.

Application of provisions of the Act to unauthorisal AIFMs

71—(1) The following provisions of the Act apply iegpect of an unauthorised AIFM as they
apply in respect of an authorised person—
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@)
(b)
(©)
(d)
(e)
(f)

section 165) (regulators’ power to require information: autised persons etc.);
section 166{) (reports by skilled persons);

section 167) (appointment of persons to carry out generalstigations);
section 176(3) (entry of premises under warrant);

section 205{) (public censure);

section 2064 (financial penalties).

(2) The following provisions of the Act apply in relati to the exercise of the powers under the
provisions applied by paragraph (1)(a) to (c) aythpply in relation to the exercise of those
powers in respect of authorised persons—

@)
(b)
(©)
(d)
(e)
(f)
(9)
(h)

section 169 (investigations etc. in support of overseas raigu);
section 170f) (investigations: general);

section 171f) (powers of persons appointed under section 167);
section 174j (admissibility of statements made to investigsior
section 175( (information and documents: supplemental prowvisjp
section 17€&) (entry of premises under warrant);

section 176Al) (retention of documents taken under section 176);
section 1774) (offences).

(3) Sections 207 to 211 of, and paragraph 20 of ScheldtA to, the Actt) apply in relation to
the exercise of the FCA’s powers under section @0306 of the Act as applied by paragraph
(1)(e) and (f) as they apply in relation to theieecise in respect of authorised persons.

(4) Unauthorised AIFMs are to be treated as regulageglons for the purposes of paragraph 21
of Schedule 1ZA to the Act.

(5) In this regulation “unauthorised AIFM” means a ersvho is not an authorised person but
who is—

@)
(b)
(©)

(d)
(e)
(f)

a small registered UK AIFM,;
a small registered EEA AIFM;

a full-scope EEA AIFM that is entitled to market A following a notification under
regulation 57,

an AIFM that is entitled to market an AlF followirggnotification under regulation 58;
an AIFM to which the requirement at regulation 5HBplies; or

a full-scope EEA AIFM that is exercising a right nearket an AlF arising out of the
EuSEF Regulation or the EUVECA Regulation.

@)

(b)
(©
(d)
©

®
(9
(h)
(i)
(k)
0}

(n)

Section 165 was amended by paragraph 15 of Sth@do the Financial Services Act 2010 and paggtyrhof Schedule
12 to the Financial Services Act 2012.

Section 66 was substituted by paragraph 5 of @dbel2 to the Financial Services Act 2012.

Section 167 was amended by paragraph 7 of Salhd@uio the Financial Services Act 2012 and by2®07/126.

Section 205 was amended by paragraphs 1 and 3dhefdule 9 to the Financial Services Act 2012.

Section 206 was amended by section 10 of thenEiabServices Act 2010 and by paragraphs 1 amf S2hedule 9 to the
Financial Services Act 2012.

Section 169 was amended by paragraph 9 of Salhéd@uio the Financial Services Act 2012.

Section 170 was amended by paragraph 10 of Skh&duo the Financial Services Act 2012.

Section 171 was amended by S.I. 2007/126.

Section 174 was amended by paragraph 12 of Skh&duo the Financial Services Act 2012.

Section 175 was amended by paragraph 13 of SkEh&8uo the Financial Services Act 2012.

Section 176 was amended by paragraph 17 of SkEh2do the Financial Services Act 2010, paragrbplof Schedule 12
to the Financial Services Act 2012 and S.I. 2003314

Section 176A was inserted by paragraph 15 of @dkel 2 to the Financial Services Act 2012.

Section 177 was amended by paragraph 8 of Sabh&dwl the Financial Services Act 2012 and S.112D0190.

Sections 207 to 211 were amended by paragrapht918nd 20 of Schedule 2 to the Financial Servikms2010 and by
paragraphs 1, 14, 15, 16, 17 and 18 of SchedutetBet Financial Services Act 2012. Schedule 1ZA su#sstituted by
Schedule 3 to the 2012 Act.
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PART 9

Transitional Provisions

AIFMs managing AlFs immediately before 22nd July 2Q3

72—(1) An AIFM falls within this paragraph if—
(a) it manages an AIF immediately before 22nd July 2@h8l

(b) in the case of a third country AIFM, it marketstthdF in an EEA State before 22nd July
2013.

(2) Until the relevant date, an AIFM falling within @graph (1) need not comply with
implementing provisions other than those imposethisyregulation.

(3) A UK AIFM falling within paragraph (1) must subnah application for—
(a) a Part 4A permission to carry on the regulated/éigtbf managing an AlF, or
(b) registration as a small registered UK AIFM,
before 22nd July 2014.

(4) Paragraph (3) does not apply to an AIFM that cetsegnage AlFs before 22nd July 2014.

(5) Part 6 does not apply in respect of an AIF mandyeain AIFM falling within paragraph (1)
until the relevant date.

(6) Until the relevant date, amendments and modifioatito other enactments made by these
Regulations do not have effect in respect of anMAfRIling within paragraph (1) except in so far
as they relate to the making or determination gfieations for registration as a small registered
UK AIFM or for a Part 4A permission to carry on ttegulated activity of managing an AlF.

(7) In this regulation, the “relevant date” means tadier of—

(@ (i) in respect of a UK AIFM that complies withe requirement in paragraph (3) to
submit an application before 22nd July 2014, anBsAhanaged by it, the date on
which the FCA or PRA notifies the AIFM that its dipption has been determined;

(ii) in respect of an AIFM established in an EEA Stdtenthan the United Kingdom
that applies for authorisation in accordance withicke 6.1 of the directive or
registration in accordance with Article 3.3(a) loé tdirective before 22nd July 2014,
and AlFs managed by it, the date on which the egleeompetent authority notifies
the AIFM that the application has been determined;

(i) in respect of an AIF managed by a third countryMlIthat notifies the FCA under
regulation 58 or 59, the date on which the AIFMegithe notification; or

(b) 22nd July 2014.

AlFs subject to prospectus directive

73—(1) This regulation applies to an AlF, the sedesitof which are subject to an offer to the
public under a prospectus that has been drawn dipalvlished in accordance with the prospectus
directive before 22nd July 2013, for the duratiéthe validity of that prospectus.

(2) Part 6 does not apply in respect of an AlF fallivithin paragraph (1).

(3) In this regulation, “prospectus directive” meangebiive 2003/71/EC of the European
Parliament and of the Council of 4 November 2003t prospectus to be published when
securities are offered to the public or admittettading@).

(@) OJL 345,31.12.2003, p.64.
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Closed-ended AlFs that make no additional investmes
74—(1) This regulation applies to an AIFM in so far immmediately before 22nd July 2013 it
manages an AlF that—
(a) is closed-ended; and
(b) makes no additional investments after 22nd Juh8201
(2) The AIFM need not apply for—
(@) permission under Part 4A of the Act to manage At or
(b) registration as a small registered UK AIFM in restpe that AlF.
(3) The AIFM need not comply with the implementing gsiens in respect of that AlF.

(4) Amendments and modifications to other enactmentieny these Regulations do not have
effect in respect of that AIF or the AIFM’s managamof it.

Closed-ended AlFs whose subscription period has ded
75—(1) This regulation applies to an AIFM in so far immmediately before 22nd July 2013 it
manages an AlF—
(a) thatis closed-ended;
(b) for which the subscription period for investorssgd before 22nd July 2011; and
(c) thatis constituted for a period that expires befiznd July 2016.
(2) The AIFM need not apply for—
(a) permission under Part 4A of the Act to manage At or
(b) registration as a small registered UK AIFM in restps that AlF.
(3) Subject to paragraph (4)—
(a) the AIFM need not comply with the implementing pgiens in respect of that AIF; and

(b) amendments and modifications to other enactmentierby these Regulations do not
have effect in respect of that AIF or the AIFM’smagement of it.

(4) From 22nd July 2014, the AIFM must comply with—
(a) provisions in Part 5 of these Regulations, and
(b) implementing provisions relating to Article 22 aktdirective (annual report)
that would apply to it in respect of that AIF bat the preceding paragraphs of this regulation.

Permission to act as trustee or depositary of an A&l

76—(1) In this regulation—
“the new activity” means the activity specified amticle 51ZD of the Regulated Activities
Order (acting as trustee or depositary of an AlfF)(

“the old activity” means the activity of acting &sistee of an authorised unit trust scheme,
acting as the depositary of an authorised contshsitheme or acting as the depositary of an
open-ended investment company, as specified idl@#il(1)(b), (bb) or (c) of the Regulated
Activities Order as it was in force immediately ®ef 22nd July 2018y;

“the relevant date” in respect of a person meaa®#ilier of—

(a) the date on which the FCA or PRA notifies the pergwt their application for Part 4A
permission to carry on the new activity has bedardgned; or

(b) 22nd July 2014.

(a) Article 51ZD is substituted by paragraph 1(12Bchedule 2 to these Regulations.
(b) Article 51(1)(bb) was inserted by S.I. 2013/1388icles 51ZA to 517G are substituted for artibte by paragraph 1(12) of
Schedule 2 to these Regulations.
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(2) Section 20(1) and (1A} of the Act (authorised persons acting withounhesion) does not
apply to an authorised person who carries on the awivity before the relevant date without a
Part 4A permission to carry on that activity if {herson meets condition A and condition B.

(3) Condition A is that the person—

(a) carries on the activity for an AlF that is not arreorised AlF; or

(b) has a Part 4A permission to carry on the old dgtigee paragraph (5)).
(4) Condition B is that the person—

(@) meets the requirements for appointment as a deppsimposed by implementing
provisions relating to Article 21.3 of the direajand

(b) has its registered office or has established achranthe United Kingdom.

(5) If a person has a Part 4A permission to carry endld activity immediately before 22nd
July 2013 and that person continues to carry on dlavity on or after 22nd July 2013, the
amendments to other enactments made by these Regslavhich relate to removal from the
Regulated Activities Order of the specificationtbé old activity do not apply in respect of that
person until the relevant date.

(6) Article 42A of the Regulated Activities Order (dejtaries of UCITS and AIFS)] applies
to a person who—

(a) is carrying on the new activity without a Part 4érmission to carry on that activity but
who, pursuant to paragraph (2), is not to be takdrave contravened a requirement, and

(b) does not have a Part 4A permission to carry orrebalated activity specified in article
40 of the Regulated Activities Order (safeguardind administering investments),

as it does to a person who has a Part 4A permissioarry on the new activity.

(7) A person who carries on the new activity and whaspant to paragraph (2), need not have
a Part 4A permission to carry on that activity, trm@mply with all other implementing provisions
in respect of that activity that would apply if therson had such a Part 4A permission.

Depositaries of EEA AlFs until 22nd July 2017
77—(1) This regulation applies if, in accordance wtitle transitional provision in article 61.5
of the directive, the FCA or an authority in anastB&A State permits a credit institution that is—
(a) authorised under the banking consolidation diregtand
(b) established in the United Kingdom,
to be appointed as the depositary of an EEA AlF.

(2) Until 22nd July 2017, regulations 29 to 32 (demyitliability) apply in relation to such a

depositary as they apply in relation to the depogibf a UK AIF managed by a full-scope UK
AIFM.

Permission for existing managers, depositaries artdustees of UCITS
78—(1) In this regulation—
“new activity” means—

() the regulated activity of managing a UCITS, spedifin article 51ZA of the Regulated
Activities Order;

(b) the regulated activity of acting as the trustearmfiuthorised unit trust scheme where the
scheme is a UCITS, specified in article 51ZB(1¥\ihe Regulated Activities Order;

(a) Section 20(1) was amended, and subsection (1A)imgerted, by paragraph 2 of Schedule 9 to tharfeial Services Act
2012

(b) Articlé 42A is inserted by paragraph 1(10) of &dtle 2 to these Regulations.
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(c) the regulated activity of acting as the depositwfyan authorised contractual scheme
where the scheme is a UCITS, specified in artidl2B{1)(b) of the Regulated Activities
Order; or

(d) the regulated activity of acting as the deposita#ran open-ended investment company
where the company is a UCITS, specified in artiblezB(1)(b) of the Regulated
Activities Order;

“old activity” means—

(e) the regulated activity of establishing, operatirmgwonding up a collective investment
scheme or acting as sole director of an open-efdezstment company, specified in
article 51(1)(a) or (c) of the Regulated Activiti€sder as it was in force immediately
before 22nd July 2013, where the scheme or comigamyCITS;

() the regulated activity of acting as a trustee oéatiorised unit trust scheme, specified in
article 51(1)(b) of the Regulated Activities Ordey it was in force immediately before
22nd July 2013, where the scheme is a UCITS;

(g) the regulated activity of acting as a depositaryanf authorised contractual scheme,
specified in article 51(1)(bb) of the Regulated ites Order as it was in force
immediately before 22nd July 2013, where the schisradJCITS; or

(h) the regulated activity of acting as a depositanjanefopen-ended investment company,
specified in article 51(1)(c) of the Regulated &ittes Order as it was in force
immediately before 22nd July 2013, where the compsaia UCITS;

“the relevant date” in respect of a person meaa®#ilier of—

(i) the date on which the FCA or PRA notifies the pergwt their application for Part 4A
permission to carry on the new activity has bedardgned; or

() 22nd July 2014,
“UCITS” has the meaning given in Article 1.2 of td€ITS directive.

(2) For the purposes of this regulation the activitgalded in paragraph (a), (b), (c) or (d) of
the definition of “new activity” in paragraph (1% iequivalent to the activity described in the
paragraph bearing the same letter in the definiictold activity” in paragraph (1).

(3) If a person has a Part 4A permission to carry oaldmctivity immediately before 22nd July
2013 and that person continues to carry on thatiggcin relation to a UCITS on or after 22nd
July 2013, the amendments to other enactments rogdinese Regulations which relate to
removal from the Regulated Activities Order of #pecification of that old activity do not apply
in respect of that person until the relevant date.

(4) Section 20(1) and (1A) of the Act (authorised passacting without permission) does not
apply to a person’s carrying on of a new activigfdre the relevant date without a Part 4A
permission to carry on that activity if the persmmtinues to have a Part 4A permission to carry
on the equivalent old activity in relation to a UGIL

(5) If, immediately before 22nd July 2014, the persontinues to carry on the old activity in
relation to a UCITS, and has a Part 4A permissiodd so, from 22nd July 2014 the person has
Part 4A permission to carry on the equivalent netiviy.

PART 10

Final provisions

Review

79—(1) The Treasury must from time to time—
(a) carry out a review of these Regulations,
(b) set out the conclusions of the review in a regort
(c) publish the report.
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(2) In carrying out the review the Treasury must, scafais reasonable, have regard to how the
directive (which is implemented by means of thesgRations) is implemented in other EEA
States.

(3) The report must in particular—

(a) set out the objectives intended to be achievedhbyrégulatory system established by
these Regulations;
(b) assess the extent to which those objectives aiewvath and

(c) assess whether those objectives remain apprommteif so, the extent to which they
could be achieved with a system that imposes &ggdation.

(4) The first report under this regulation must be @htdd before the end of the period of five
years beginning with the day on which these Reigulatcome into force.

(5) Reports under this regulation are afterwards t@uddished at intervals not exceeding five
years.

Amendments to primary legislation

80.Schedule 1, which contains amendments to primegjslation and related transitional
provisions, has effect.

Amendments to secondary legislation

81—(1) Schedule 2 (which contains amendments to skagriegislation) has effect.
(2) Paragraph (3) has effect—
(a) for the purpose of the FCA and PRA making rulesjngi directions and imposing

requirements, and for the purpose of the FCA givingdance, immediately after
Schedule 2 has effect;

(b) for all other purposes, on the date specified ey dblegated act to be adopted by the
European Commission pursuant to Article 67.6 ofdinective as the date when the rules
set out in Article 35 and 37 to 41 of the directbezome applicable.

(3) In paragraph 11 of Schedule 8 to the Regulatedviies Order (persons excluded from
regulated activity of managing an AIB)( at the end insert “, that is registered in theitéd
Kingdom in accordance with Article 3 of the alteima investment fund managers directive”.

Robert Goodwill
Desmond Swayne
Two of the Lords Commissioners of Her Majesty’edsury
16th July 2013

(a) Paragraph 11 is inserted by paragraph 1(17) loé@de 2 to these Regulations.
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SCHEDULE 1 Regulation 80
AMENDMENTS TO PRIMARY LEGISLATION

PART 1
Amendments to the Financial Services and Market2800

1. The Act is amended as follows.

2.1In section 1A(6) (the Financial Conduct Authorit)) after paragraph (c) omit “or” and
insert—
“(ca) the Alternative Investment Fund Managers Ratipns 2013, or”.

3. In section 1L(2) (supervision, monitoring and enément), after paragraph (a) omit “or” and
insert—
“(aa) with requirements imposed on them by the rAliéive Investment Fund
Managers Regulations 2013, or”.

4.In section 55H (refusal by FCA to vary permiss@nrequest of authorised person), after
subsection (4) insert—

“(4A) The FCA may also refuse an application unithés section if it appears to the FCA
that the authorised person would not comply witjureements in Part 5 of the Alternative
Investment Fund Managers Regulations 2013 (AlFschvisicquire control of non-listed
companies and issuers) that would apply to theosigéd person.”.

5. In section 55J (variation or cancellation on atitie of regulator)—
(a) in subsection (1)—
(i) atthe end of paragraph (b), omit “or”, and
(ii) atthe end of paragraph (c) insert—
“, or

(d) in the case of the FCA, A has failed to complth a requirement in Part 5 of the
Alternative Investment Fund Managers Regulation$32QAIFs which acquire
control of non-listed companies and issuers), orsitfor some other reason
desirable to exercise the power for the purposessfiring compliance with such

a requirement.”;
(b) after subsection (6) insert—

“(6A) Without prejudice to the generality of subBSens (1) to (3), the FCA may, in
relation to an authorised person who is a full-scok AIFM, exercise its power under this
section to cancel the Part 4A permission if it agpeto it that any of the following
conditions is met—

(a) the person has failed, during a period of astlesix months, to carry on the
regulated activity of managing an AlF;

(b) the person obtained the Part 4A permissionatoycon the regulated activity of
managing an AIF by making a false statement omyyadher irregular means;

(c) in a case where the Part 4A permission inclugesgmission to provide the
discretionary portfolio management service refertedn Article 6.4(a) of the
alternative investment fund managers directive pérson no longer complies with

() Sections 1A and 1L were substituted by sectiofitbe Financial Services Act 2012.
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Directive 2006/49/EC of the European Parliament@intie Council on the capital
adequacy of investment firms and credit institui@a)

(d) the person no longer meets the conditions #ghperson must meet in order to
obtain a Part 4A permission to carry on the regdlactivity of managing an AlF;

(e) the person has seriously or systematicallyrigbd—

(i) any provision of the Alternative Investment el Managers Regulations
2013;

(i) a provision of any directly applicable EU rdgtion made under the
alternative investment fund managers directive; or

(iif) any provision made by or under this Act wiicnplements that directive.”.

6. In section 55V (determination of applicationseatubsection (7) insert—
“(8) In the case of an application for permissiorer this Part which—
(a) relates to the regulated activity of managingh\é-, and
(b) would if granted result in the applicant becogna full-scope UK AIFM,
this section has effect subject to regulation hefAlternative Investment Fund Managers
Regulations 2013 and, accordingly, subsectionto({3) do not apply.”.
7. In section 59 (approval for particular arrangeragh} after subsection (7B) insert—

“(7C) A regulator may not exercise the power insadtion (3) so as to provide for a
function to be a controlled function in relationtke carrying on of the regulated activity of
managing an AlF by an AIFM which—

(a) is also an AlF;

(b) does not manage any AlF other than itself;
(c) is a body corporate; and

(d) is not a collective investment scheme.”.

8. In section 66(2)(b) (disciplinary powerg)@fter sub-paragraph (i) omit “or” and insert—
“(ia) by the Alternative Investment Fund Manageegyulations 2013, or”.

9.In section 165 (regulators’ power to require infiation: authorised persons etc.), in
subsection (7)(b) omit “270 or”.

10.In section 168(4) (appointment of persons to cautyinvestigations in particular cased)(
omit “or” at the end of paragraph (j), and afterggmaph (j) insert—
“(ja)a person may have contravened—

(i) any provision made by or under this Act foe thurpose of implementing the
alternative investment fund managers directive; or

(i) any provision made by the Alternative Investmh Fund Managers
Regulations 2013; or".

11.In section 193(1) (interpretation of Part E})(in the definition of “incoming firm”, omit
“or” at the end of paragraph (aa) and after pagy(aa) insert—

“(ab) an EEA AIFM which is exercising, or has exsed, its right to market an AlF in
the United Kingdom in accordance with Scheduler3; o

(@ 0JL177,30.6.2006, p.201.

(b) Section 59 was amended by section 14 of, andypgsh 3 of Schedule 5 to, the Financial Services28d2, and by S.I.
1012/1906.

(c) Section 66(2) was substituted by paragraph 138cbedule 5 to the Financial Services Act 2012.

(d) Section 168(4) was amended by paragraph 33 oédbibd 7 to the Counter-Terrorism Act 2008 (c. 28¥agraph 16 of
Schedule 2 to the Financial Services Act 2010 ardgraph 8 of Schedule 12 to the Financial SenAm<012, and by
S.1. 2007/126 and S.l. 2012/2554.

(e) Section 193(1) was amended by paragraph 31 afdbité 4 to the Financial Services Act 2012 and hy2811/1613.
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12.In section 194 (general grounds on which powerindérvention is exercisable), after
subsection (4) insert—

“(5) The FCA may exercise its power of interventionrespect of an EEA AIFM if it
appears to the FCA that the EEA AIFM has contragere is likely to contravene, a
requirement imposed by—

(a) the Alternative Investment Fund Managers Reiquia 2013; or
(b) any directly applicable EU regulation made unithe alternative investment fund
managers directive.”.

13.In section 195A (contravention by relevant EEAmfiror EEA UCITS of directive
requirements: home state regulator primarily resjioa for securing compliance)(—
(a) inthe heading, for “or EEA UCITS”, substitute “EB UCITS or EEA AIFM”;
(b) after subsection (1)(b) insert—
“ or
(c) that an EEA AIFM has contravened, or is cordgrang, a requirement falling
within subsection (3A) (in a case to which ArtidB.7 or 45.8 of the alternative

investment fund managers directive applies).”;
(c) after subsection (3) insert—
“(3A) A requirement falls within this subsectionitifis imposed on the EEA AIFM—

(@) by or under any provision adopted in the AIFM@me state for the purpose of
implementing the alternative investment fund manageective; or

(b) by any directly applicable EU regulation madeler that directive.”;
(d) for subsection (8) substitute—
“(8) Condition B is—
(a) in the case of a relevant EEA firm, that thenfis acting in a manner which is

clearly prejudicial to the interests of investors the United Kingdom or the
orderly functioning of the markets;

(b) in the case of an EEA UCITS, that the EEA UCIi$&cting in a manner which is
clearly prejudicial to the interests of investarghe United Kingdom; or

(c) inthe case of an EEA AIFM, that the AIFM idiag in a manner which is clearly
prejudicial to the interests of investors in theitdlth Kingdom or the financial
stability or integrity of the markets in the Unit&thgdom.”;

(e) in subsection (11B), for “or (3)”, substitute “)(@r (3A)";
() in subsection (12)—

(i) in the definition of “the appropriate regulatorrfawhere the relevant EEA firm is”
substitute “in the case of a relevant EEA firm vhig’; and

(ii) in the definition of “home state” after paragraph ifisert—
“(c) in relation to an EEA AIFM, the EEA State irhigh the AIFM has its registered
office;”.
14.In section 199 (additional procedure for EEA firmgertain case)j—
(a) in subsection (3A), for “or (f)”, substitute “, (©r (h)”;
(b) in subsection (3B) for “to (8)” substitute “and(5)
(c) after subsection (5), insert—

(a) Section 195A was inserted by S.I. 2007/126, stitstl by S.I. 2011/1613, and amended by paragsapbf Schedule 4 to

the Financial Services Act 2012 and S.I. 2012/916.
(b) Section 199 was amended by paragraph 39 of Skhddto the Financial Services Act 2012 and by 3007/126, S.I.

2007/3253, S.I. 2011/1613, S.1. 2012/916 and $1222015.
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“(5A) Subsections (6) to (8) apply to an incomingA firm other than a firm falling
within paragraph 5(da) or (h) of Schedule 3.”.
15.In section 204A(2) (meaning of “relevant requirenig a)—
(a) omit “or” after paragraph (a);
(b) after paragraph (b) insert—

, or
(c) by the Alternative Investment Fund Managers\iaggpns 2013.".

16.In section 237(3) (other definitionk)(in the definition of “a recognised scheme” omit “
270",

17.In section 261D(8) (authorisation orders for caatmnal schemegj) for “permission to act
as operator” substitute “such permission as maydoessary to act as operator”.

18.0mit sections 270 and 271 and the preceding d¢reading (schemes authorised in
designated countries or territorief)(

19.In section 272 (individually recognised overseadtesmes)), in subsection (1)—
(a) after paragraph (b) insert “and”; and
(b) omit paragraph (c) (including the “and” following.i
20.1In section 277 (alteration of schemes and changeperator, trustee or depositary), after

subsection (3) insert—

“(4) If a change is made, or is to be made, tolélne which applies to such a scheme in
the country or territory in which it is managed @hd change affects or will affect any of
the matters mentioned at section 272(2) to (4)ptierator of the scheme must give written
notice of the change to the FCA—

(a) atleast one month before the change takestedie

(b) if that is not reasonably practicable, as sa®it is reasonably practicable to do so.
(5) A notice under this section—

(@) must be given in such manner as the FCA magtliand

(b) where the notice is given under subsection ¢f)(3), must include such
information as the FCA may direct for the purpo$edetermining whether the
requirements for the making of an order under se@i72 in respect of the scheme
would continue to be satisfied following the alteva or replacement that is the
subject of the notice.”.

21. After section 277 insert—

“Regular provision of information relating to compliance with requirements for
recognition

277A—(1) The operator of a scheme recognised by vifusection 272 must provide to
the FCA such information as the FCA may direcsuwath times as the FCA may direct, for
the purpose of determining whether the requireméstgdhe making of an order under
section 272 in respect of the scheme continue &absfied.

(2) A direction under subsection (1) may not regunformation to be provided within
the period of 12 months beginning with the datemich information was last required to

(a) Section 204A was inserted by paragraph 10 of @deed to the Financial Services Act 2012.

(b) Section 237 was amended by paragraph 9 of Sahé@@utio the Financial Services Act 2012 and by2911/1613.
(c) Section 261D was inserted by S.I. 2013/1388.

(d) Sections 270 and 271 were amended by paragramhd 96 of Schedule 18 to the Financial Service28¢2.

(e) Sections 272 and 277 to 281 were amended by rzanta@ of Schedule 18 to the Financial Services2Qdt2.
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be provided to the FCA in respect of the schemsyant to a requirement under section
274(2)(c) or a direction under subsection (1) atisa 277(5)(b).

(3) The information must be provided in such maragethe FCA may direct.”.

22.0mit the cross-heading “Schemes recognised uretgions 270 and 272" before section
278.

23.1In section 278 (rules as to scheme particulars) @&v0 or”.

24.1n section 279 (revocation of recognition)—

@)
(b)

in the opening words, omit “direct that a schemmisease to be recognised by virtue of
section 270 or”;

in paragraph (c) omit “in the case of an order urséetion 272,”.

25.In section 280 (procedure)—

@)
(b)

in subsection (1) for “give a direction under sectP79 or to make an order under that
section” substitute “make an order under sectid®i’;2and

in subsection (2) omit “give a direction or”.

26.In section 281 (directions)—

@)
(b)

in subsection (1) omit “270 or”; and
in subsection (2)(c) for “a scheme under sectid2l’ abstitute “such a scheme”.

27.1In section 380(6)(a) (injunctions)—

@)
(b)

omit “or” after sub-paragraph (i);
after sub-paragraph (ii) insert—
“ or
(i) which is imposed by the Alternative Investmid~und Managers Regulations
2013;".

28.1In section 382(9)(a) (restitution ordetg{—

@)
(b)

omit “or” after sub-paragraph (i);
after sub-paragraph (ii) insert—
“ or

(i) which is imposed by the Alternative Investmid~und Managers Regulations
2013;".

29.1In section 384(7) (power of FCA or PRA to requiestitution)¢)—

@)
(b)

omit “and” after paragraph (a);
after paragraph (b) insert—
“and

(c) a requirement imposed by the Alternative Inwvesit Fund Managers Regulations
2013.".

30. In section 398 (misleading the FCA or PRA: residaases){)—

@)
(b)

in subsection (1) for “imposed by or under this Aat by the short selling regulation,”
substitute “falling within subsection (1A)”;

after subsection (1) insert—

(®)
(b)
(©
(d)

Section 380 was amended by paragraph 19 of Sth8da the Financial Services Act 2012.
Section 382 was amended by paragraph 21 of Skh8da the Financial Services Act 2012.
Section 384 was amended by paragraph 23 of Skh8da the Financial Services Act 2012 and S.072026.
Section 398 was amended by paragraph 36 of Skh8da the Financial Services Act 2012.
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“(1A) A requirement falls within this subsectionitifis imposed by or under—
(a) this Act;
(b) the Alternative Investment Fund Managers Regia 2013;
(c) the short selling regulation;

(d) Regulation (EU) No 345/2013 of the Europeani®aent and the Council of 17
April 2013 on European venture capital fura)spr

(e) Regulation (EU) No 346/2013 of the Europeari&#aent and the Council of 17
April 2013 on European social entrepreneurship ${@jd’.

31.In section 417(1) (definitiong)) in the appropriate places insert—

“AIF” has the meaning given in regulation 3 of tidternative Investment Fund
Managers Regulations 2013;”

““full-scope UK AIFM” has the meaning given in relgtion 2(1) of the Alternative
Investment Fund Managers Regulations 2013;".

32.1n section 425 (expressions relating to authddsa¢lsewhere in the single markeb)(in
subsection (1)(a)—
(a) at the beginning insert ““alternative investmemrtdunanagers directive”,”, and
(b) after ““life assurance consolidation directive’ifisert ““EEA AIFM”,”.
33.In Schedule 1ZA (the Financial Conduct Authoritin), paragraph 23(2)(a) (fees)(for
“other Acts mentioned in section 1A(6)” substitutgther enactments mentioned in section
1A(6)(a) to (ca)".
34—(1) Schedule 3 (EEA passport rights) is amendddlsvs.
(2) In paragraph 1 (the single market directivBspmit “and” at the end of paragraph (e), and
after paragraph (f) insert—
“and
(g) the alternative investment fund managers direct
(3) After paragraph 4D (the emission allowance auatigmirective)), insert—
“The alternative investment fund managers directive
4E.“The alternative investment fund managers direttimeans Directive 2011/61/EU

of the European Parliament and of the Council due 2011 on Alternative Investment
Fund Managers.”.

(4) In paragraph 5 (EEA firmh), omit “or” at the end of paragraph (f), and aftaragraph (g)
insert—

, or

(h) an AIFM (as defined in Article 4.1(b) of thaexhative investment fund managers
directive) which is authorised (in accordance vititicle 6.1 of that directive) by
its home state regulator.”.

(8 OJL115,25.4.2013, p.1.

(b) OJL 115, 25.4.2013, p.18.

(c) Section 417(1) was amended by paragraph 16 afds 2 to the Criminal Justice and Police Act 2(0116), section 964
of the Companies Act 2006 (c. 46), section 17sefBanking Act 2009 (c. 1), paragraph 31 of Sche@uio the Financial
Services Act 2010 and section 49 of the Finana@abies Act 2012, and by S.I. 2002/1775, S.I. 2028/ S.I. 2009/1941,
S.1. 2010/22, S.I. 2012/916, S.1. 2012/1809, DL21906, S.I. 2012/2554 and S.I. 2013/504.

(d) Section 425 was amended by S.|. 2003/2066, $04/3379, S.I. 2006/2975, S.I. 2007/126, S.|. 28253 and S.I.
2012/1906.

() Schedule 1ZA was substituted for Schedule 1 bti@e6 of, and Schedule 3 to, the Financial Sewi&ct 2012.

(f) Paragraph 1 was amended by S.I. 2000/2952,(®8/2473, S.I. 2003/2066, S.I. 2007/126 and S0728P53.

(9) Paragraph 4D was inserted by S.I. 2012/1906.

(h) Paragraph 5 was amended by S.l. 2003/1473,®)8/2066, S.I. 2004/3379, S.I. 2006/3221, S.I. 2004, S.I. 2007/3253,
S.1. 2011/1613 and S.I. 2012/1906.
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(5) In paragraph 5A (definition of “relevant office” foEEA firm)(a), after paragraph (a)
insert—

“(aa) in relation to a firm falling within sub-payeaph (h) of that paragraph, its
registered office;”.

(6) In paragraph 7A (definition of “relevant office”f&EA right), after paragraph (a) insert—

“(@aa) in relation to a person whose entitlemensibject to the conditions of the
alternative investment fund managers directiverggstered office;”.

(7) In paragraph 10A (definition of “relevant officedif UK firm), after paragraph (a) insert—

“(aa) in relation to a firm whose EEA right derivBem the alternative investment
fund managers directive, its registered office;”.

(8) After paragraph 11C (UCITS)], insert—
“EEA AIFM
11D.“EEA AIFM” means an EEA firm falling within paragph 5(h) which is exercising

in the United Kingdom a right deriving from the atiative investment fund managers
directive.”.

(9) In paragraph 13 (establishmenj}-
(a) in sub-paragraph (1), for “or (f)", in the firstgule, substitute “, (f) or (h)”;
(b) at the end of sub-paragraph (1)(ba), omit “and”;
(c) after sub-paragraph (1)(c), insert—
“ and

(d) in the case of a firm falling within paragrapth), its home state regulator has
informed it that the consent notice has been setfitet appropriate UK regulator.”;

(d) in sub-paragraph (2)(b), after “5(a)”, insert “b"(
(10) In paragraph 14 (serviced){—
(a) in sub-paragraph (1)(b), for “or ()" substitute(f) or (h)”;
(b) in sub-paragraph (1)(c), for “or (e)”, substituigé&) or (h)”;
(c) in sub-paragraph (2), for “or (e)", substitute€) or (h)”;
(d) after sub-paragraph (3), insert—
“(3A) In cases where the firm is an EEA AIFM thatks to market an AlF in exercise of
its rights under Article 32 of the alternative istment fund managers directive, the

appropriate UK regulator must ensure that the eggtis notice may be transmitted to it
electronically.”.

(11) In paragraph 19 (establishmej}-
(a) in sub-paragraph (1) for “and (5A)” substitute 5A) and (7BC)”;
(b) after sub-paragraph (7B), insert—
“(7BA) Sub-paragraph (7BB) applies where—
(@) the firm’'s EEA right derives from the alternatiinvestment fund managers
directive,

(b) the first condition is satisfied, and

() Paragraphs 5A, 7A and 10A were inserted by $0321473.

(b) Paragraph 11C was inserted by S.I. 2011/1613.

(c) Paragraph 13 was amended by paragraph 2 of Sehédao the Financial Services Act 2012 and by &D3/1473, S..
2003/2066, S.l. 2007/126 and S.1. 2012/1906.

(d) Paragraph 14 was amended by paragraph 3 of Sehédao the Financial Services Act 2012 and by &D3/1473, S.I.
2003/2066, S.I. 2007/126 and S.1. 2012/1906.

(e) Paragraph 19 was amended by paragraph 10 of @lehédo the Financial Services Act 2012 and by 303/1473, S.I.
2003/2066, S.I. 2007/3253, S.I. 2011/1613, S.122916 and S.l. 2012/1906.
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(c) the appropriate UK regulator is satisfied ttieg firm complies, and will continue
to comply, with—

(i) the provisions implementing the alternativevastment fund managers
directive, and

(i) any directly applicable EU regulation madedenthat directive.
(7BB) The appropriate UK regulator must—

(a) within two months of receiving the firm’s natiof intention, give a consent notice
to the host state regulator,

(b) send with that notice confirmation that thenfihas been authorised by it pursuant
to Article 6.1 of the alternative investment fundmagers directive, and

(c) immediately notify the firm that it has givehet consent notice to the host state
regulator.

(7BC) If the firm’s EEA right derives from the altetive investment fund managers
directive, the third condition does not apply.”;

(c) in sub-paragraph (12A)(a), after “UCITS directivéisert “or the alternative investment
fund managers directive”.

(12) In paragraph 20 (servicea){—

(@) in sub-paragraph (1), for “sub-paragraphs (4D) éig)”, substitute “sub-paragraphs
(4D) to (4F)";

(b) after sub-paragraph (3C), insert—

“(3D) If the firm’s EEA right derives from the aheative investment fund managers
directive, the appropriate UK regulator must—

(a) if the condition in sub-paragraph (3E) is $is—

(i) within one month of receiving the firm’s natiof intention, send a copy of
the firm’s notice of intention to the host statgukator;

(i) send with that notice confirmation that thienf has been authorised by it
pursuant to Article 6.1 of that directive, with suather information as may be
specified; and

(ii) immediately notify the firm that it has gimehe notice and confirmation to the
host state regulator; or

(b) give the firm written notice of its refusald¢end a copy of the notice of intention to
the host state regulator and its reasons for giasal.

(3E) The condition is that the appropriate UK regoit is satisfied that the firm complies,
and will continue to comply, with—

(a) the provisions implementing the alternativeesivnent fund managers directive,
and

(b) any directly applicable EU regulation made urttiat directive.”;
(c) in sub-paragraph (4A) after “sub-paragraph (3A){b¥ert “or (3D)(b)";

(d) in sub-paragraph (4B), after “any of the insuramtesctives or from”, insert “the
alternative investment fund managers directive)y a

(e) after sub-paragraph (4E), insert—
“(4F) This paragraph does not apply to—

(a) the operator of a UCITS established in the éthKingdom seeking to exercise an
EEA right to market the units of that UCITS in tieeritory of another EEA State;
or

() Paragraph 20 was amended by paragraph 11 of @lehédo the Financial Services Act 2012 and by 301/1376, S.I.
2003/1473, S.1. 2003/2066, S.I. 2007/126, S.I. 28053, S.I. 2011/1613 and S.I. 2012/1906.
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(b) a UK firm seeking to exercise an EEA right untte alternative investment fund
managers directive to market an AlF.”.

(13)In the heading before paragraph 20B (notice ofninde@ to marketi), after “market”
insert “a UCITS”.

(14) After paragraph 20B, insert—
“Notice of intention to market an AlF

20C—(1) A full-scope UK AIFM may not exercise in thertitory of another EEA State
an EEA right under the alternative investment fomehagers directive to market a UK AlF
or EEA AIF managed by it unless two conditions sagsfied.

(2) The first condition is that the full-scope UKIPM has given the appropriate UK
regulator, in the specified way, notice of its miten to market the AIF (“notice of
intention”) which contains, and is accompaniedsmgh information as may be specified.

(3) The appropriate UK regulator must ensure tia notice of intention and any
accompanying information may be transmitted tdeteonically.

(4) The second condition is that the appropriate tdiulator has sent a copy of the
notice of intention to the host state regulatod bas given written notice to the full-scope
UK AIFM that it has done so.

(5) Sub-paragraph (6) applies where—

(a) the appropriate UK regulator is satisfied ttiegt full-scope UK AIFM complies,
and will continue to comply, with—

(i) the provisions implementing the alternativevaatment fund managers
directive, and

(i) any directly applicable EU regulation madedenthat directive, and

(b) if the UK AIF or EEA AIF is a feeder AlF, its aster AlF is a UK AIF or EEA
AIF that is managed by—

(i) afull-scope UK AIFM, or

(i) an AIFM authorised in another EEA State ircaance with Article 6.1 of
the alternative investment fund managers directive.

(6) The appropriate UK regulator must send a cdpjh® notice of intention to the host
state regulator within 20 working days of receiving

(7) When sending a copy of the notice of intentionthe host state regulator, the
appropriate UK regulator must send with the notioafirmation that the full-scope UK
AIFM concerned is authorised to manage AlFs withadicular investment strategy, and a
statement of that strategy.

(8) If the notice of intention relates to an EEAFAkhe appropriate UK regulator must,
when it sends a copy of the notice to the hose stagulator, also inform the competent
authority of the EEA AIF that the full-scope UK A¥Fmay start marketing the AIF in the
EEA States covered by the notice.

(9) The appropriate UK regulator must notify théd-ficope UK AIFM immediately that
the copy of the notice of intention has been seite host state regulator.

(10) The full-scope UK AIFM may market the AIF ihet territory of the host state
regulator from the date it receives the notificatieferred to in sub-paragraph (9).

(112) If the appropriate UK regulator refuses todsancopy of the notice of intention to
the host state regulator—

(a) the appropriate UK regulator must give the Alldtten notice of its refusal and
its reasons for that refusal; and

(a) Paragraph 20B was inserted by S.l. 201/1613 ameheed by paragraph 13 of Schedule 4 to the FiahBeirvices Act
2012.
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(b) the AIFM may refer the matter to the Tribunal.

(12) In this paragraph—
“competent authority” has the meaning given in fagon 2 of the Alternative
Investment Fund Managers Regulations 2013;

“EEA AIF” has the meaning given in regulation 2tbé Alternative Investment Fund
Managers Regulations 2013;

“feeder AIF” has the meaning given in Article 4.)(of the alternative investment fund
managers directive;

“master AIF” has the meaning given in Article 4 )J1¢f that directive;
“specified” means specified in rules;
“UK AIF" has the meaning given in regulation 2 diet Alternative Investment Fund
Managers Regulations 2013.”.
(15) After paragraph 28 (management companies: reqoestfbrmation)é) insert—
“Full-scope UK AIFMs: notification of breach by hiostate regulator

29.If a host state regulator informs the FCA in ademice with paragraph 5 of Article 45
of the alternative investment fund managers diecthat a full-scope UK AIFM has
refused to provide the information or to take theps referred to in that paragraph, the
appropriate UK regulator must—

(a) take steps to ensure that the AIFM providesiitif@mation or complies with the
rules of which it is in breach;

(b) request any necessary information from a sugeany authority in a country that is
not an EEA State; and

(c) notify the host state regulator of the stefgetaunder paragraph (a).”.
35.In paragraph 2(2) of Schedule 5 (permission foermpnded investment companies to
operate collective investment schemiek)éfter “regulated activity” insert “other thanretlactivity
of managing an AlF".
36. In paragraph 2B of Schedule 6 (threshold condsi@i—
(a) in sub-paragraph (1), for “or (4)(a)”, substitutg4)(a) or (7)";
(b) after sub-paragraph (6), insert—
“(7) If A is seeking to carry on, or is carrying ,aime regulated activity of managing an

AIF and is, or upon being granted Part 4A permissip carry on that regulated activity
would be, a full-scope UK AIFM, A’s head office amdgistered office must be in the

United Kingdom.”.

PART 2
Amendments to other primary legislation

Charities Act (Northern Ireland) 1964

37.Unitil its repeal by the Charities Act (Northereland) 2008 comes into forcd( section 25
of the Charities Act (Northern Ireland) 196%(common investment schemes), has effect with the
insertion after subsection (3) of the following—

(a) Paragraph 28 was amended by paragraph 21 of Gehedb the Financial Services Act 2000.
(b) Schedule 5 was amended by S.I. 2003/2066.

(c) Parts 1A to 1G of Schedule 6 were substitute® hy2013/555.

(d) 2008 c. 12 (N.l.); see section 185 and paragiaphSchedule 9.

() 1964 c.33(N.L).
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“(3A) A common investment scheme may provide foprapriate bodies to be admitted
to participate in the scheme (in addition to theipi@ating charities) to such extent as the
trustees appointed to manage the fund may determine

(3B) In this section “appropriate body” means—
(a) a Scottish recognised body,
(b) an England and Wales charity, or
(c) any body of persons or trust that—
(i) is established in an EEA state other thantthgéed Kingdom, and

(ii) is a charity as defined by paragraph 1 of &hille 6 to the Finance Act
2010@),

and, in the application of the relevant provisiamgelation to a scheme which contains
provisions authorised by subsection (3A), “charity¢ludes an appropriate body.

“The relevant provisions” are subsections (1), #@)X7), (11) and (in relation only to a
charity within paragraph (b)) subsection (12).
(3C) In subsection (3B) “Scottish recognised boahgans a body—
(a) established under the law of Scotland, or
(b) managed or controlled wholly or mainly in corfn Scotland,

to which the Commissioners for Her Majesty’'s Rewvernand Customs have given
intimation, which has not subsequently been withwirathat relief is due under Part 10 of
the Income Tax Act 2007, or that qualifying reliefdue under Part 11 of the Corporation
Tax Act 2010, in respect of income of the body whis applicable and applied to
charitable purposes only.

(3D) In that subsection “England and Wales charity@ans an institution—
(&) which is a charity under the law of England sviaes, and

(b) to which the Commissioners for Her Majesty’'sv&sue and Customs have given
intimation, which has not subsequently been withwiirathat relief is due under
Part 10 of the Income Tax Act 2007, or that qualdyrelief is due under Part 11
of the Corporation Tax Act 2010, in respect of imeoof the institution which is
applicable and applied to charitable purposes only.
(3E) For purposes of this section relief under provision of Part 11 of the Corporation
Tax Act 2010 other than—

(a) section 480 (exemption for profits of smalliedaades), and
(b) section 481 (exemption from charges under gioms to which section 1173
applies),
is qualifying relief under that Part.”.

Fair Trading Act 1973

38.In section 118(6A) of the Fair Trading Act 19GB((trading schemes to which Part 11
applies) after paragraph (e) insert—

“(ea) managing a UCITS;

(eb) acting as trustee or depositary of a UCITS;
(ec) managing an AlF;

(ed) acting as trustee or depositary of an AlF;".

(@ 2010c.13.
(b) 1973 c. 41. Section 118(6A) was inserted byZR01/3649 and amended by S.l. 2006/3384.
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Companies Act 1989
39.1In section 176(8) of the Companies Act 13§9(power to make provision about certain
other charges) after paragraph (e) omit “or” arsgrs—
“(ea) managing a UCITS;
(eb) acting as trustee or depositary of a UCITS;
(ec) managing an AlF;
(ed) acting as trustee or depositary of an AlF; or”

Value Added Tax Act 1994
40.In Part 2 of Schedule 9 (exemptions) to the Vakgdgled Tax Act 19941), in Group 5
(finance)—
(a) omit paragraphs (g) and (h) of item 9; and

(b) in note (6) omit the definition of “recognised aaitive investment scheme authorised in
a designated country or territory”.

Terrorism Act 2000
41.In paragraph 6(1A) of Schedule 6 to the Terrorsrh 2000¢€) (financial information) after
paragraph (e) insert—
“(ea) managing a UCITS,
(eb) acting as trustee or depositary of a UCITS,
(ec) managing an AlF,
(ed) acting as trustee or depositary of an AlF,”.

Companies Act 2006
42.In section 1278(1) of the Companies Act 2@)&mit paragraph (f).

Charities Act (Northern Ireland) 2008
43.In sections 43(5) (schemes to establish commoesiment funds) and 44(5) (schemes to
establish common deposit funds) of the Charities(Northern Ireland) 2008—
(a) in paragraph (a), omit “or”;
(b) after paragraph (b), insert—
“ or
(c) any body of persons or trust that—
(i) is established in an EEA state other thanuth&éed Kingdom, and

(ii) is a charity as defined by paragraph 1 ofe&ttiie 6 to the Finance Act 2010,”

Charities Act 2011

44.1n sections 97(3) (bodies which may participatedmmon investment schemes) and 101(3)
(bodies which may participate in common deposiesas) of the Charities Act 20E-{~

() 1989 c. 40. Section 176(8) was inserted by $0123649 and amended by S.I. 2006/3384.
(b) 1994 c. 23. Item 9 and note (6) of Group 5 weitesituted by S.1. 2008/2547.

(c) 2000 c. 11. Paragraph 6(1A) was inserted by2801/3649 and amended by S.I. 2006/3384.
(d) 2006 c. 46.

() 2011c. 25.
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(a) in paragraph (a), omit “or”;
(b) after paragraph (b), insert—

; or
(c) any body of persons or trust that—

(i) is established in an EEA state other thantthgéed Kingdom, and

(i) is a charity as defined by paragraph 1 of&tilie 6 to the Finance Act 2010.”

PART 3
Transitional provisions in respect of recognisedregas schemes

45—(1) A collective investment scheme which immediatbefore 22nd July 2013 was
recognised by virtue of section 270 of the Act &uks authorised in designated countries or
territories) is to be treated on and after thae @det if it were recognised pursuant to an ordeeund
section 272 of the Act (individually recognised msegas schemes), and may be revoked in
accordance with the provisions applying to suclraier.

(2) Sub-paragraphs (3) to (5) apply in relation to dlective investment scheme which
immediately before 22nd July 2013 was recogniseditye of section 270 of the Act or pursuant
to an order under section 272 of the Act.

(3) The operator of the scheme is to be treated foptinposes of section 277A(3)(of the Act
(regular provision of information relating to congpice with requirements for recognition) as if it
had provided information to the FCA pursuant taraalion under section 277A(1) of the Act on
21st July 2013.

(4) If the FCA gives a direction under section 277(@}efation of schemes and changes of
operator, trustee or depositary) or 277A(1) of Aot pursuant to which requires the operator is
required to provide information to the FCA beforan@ July 2014, and the operator has not
provided such information before 5th August 20h4, $cheme will cease to be recognised on 5th
August 2014.

(5) If the operator of the scheme gives written notit@ proposed alteration to the FCA under
section 277(1) of the Act after 21st July 2013 lieefiore 22nd July 2014, section 277(2) of the Act
applies to that proposal as if the reference itiae@77(2)(b) to a period of one month referred to
a period of three months.

(6) In this paragraph “the operator” has the meaningrgin section 237(2) of the Act (other
definitions).

(a) Section 277A is inserted by paragraph 21 of $ulsedule.
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SCHEDULE 2 Regulation 81
AMENDMENTS TO SECONDARY LEGISLATION

PART 1

Amendments to the Financial Services and Market2800 (Regulated Activities)
Order 2001

Financial Services and Markets Act 2000 (Regulatedctivities) Order 2001

1—(1) The Regulated Activities Order is amendedoisws.
(2) In article 3(1) (interpretatiornyj—

(a) in paragraph (a) of the definition of “overseasspert’ for “51” substitute “51ZA, 517ZB,
517C, 517D, 51ZE”; and

(b) insert the following definitions in the approprigtlaces—

“AIFM” has the meaning given by regulation 4 ofettAlternative Investment Fund
Managers Regulations 2013;

“EEA AIFM” has the meaning given by regulation 2(df)the Alternative Investment
Fund Managers Regulations 2013;

“full-scope UK AIFM” has the meaning given by regtibn 2(1) of the Alternative
Investment Fund Managers Regulations 2013;

“small registered UK AIFM” has the meaning given Ibggulation 2(1) of the
Alternative Investment Fund Managers Regulatior320

“UCITS” has the meaning given by Article 1.2 of tHEITS directive;

“UK AIF” has the meaning given by regulation 2(X)tbe Alternative Investment Fund
Managers Regulations 2013;".

(3) In articles 4(2) (specified activites: genera))(8(a) (sums received by persons authorised to
deal etc.), 15(2)(g) (absence of holding out et&f(1)(b) (dealing in contractually based
investments)) and 33(b)(iii) (introducing), for “51” substitutés1ZA, 517B, 51ZC, 51ZD,
51ZE".

(4) In articles 9AA, 51A, 52A, 58A and 60A (informaticociety servicesii)—
(@) inthe heading, at the end insert “and managetd3TS and AIFs”;
(b) for “exclusion” substitute “exclusions”; and
(c) atthe end insert “and article 72AA (managers of T&and AIFs).”.
(5) In article 12A (information society serviceg){—
(&) inthe heading, at the end insert “and managetd3TS and AIFs”;
(b) for “exclusion” substitute “exclusions”; and
(c) atthe endinsert”, and article 72AA (managers/OITS and AIFs).”.

(8 The definition of “overseas person” was amendgdh. 2003/1475, S.I. 2003/1476, S.I. 2006/2388, 206/3384 and
S.1. 2009/1342. Other amendments to article 3 areatevant here.

(b) Article 4(2) was amended by S.1. 2009/1389.

(c) Article 16 was amended by S.I. 2006/3384.

(d) Articles 9AA, 51A, 52A, 58A and 60A were inserteg S.1. 2002/1776.

(e) Article 12A was inserted by S.I. 2002/1776.
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(6) In articles 204), 36(2)b), 50, 55(2), 63A€), 63E(), 63| and 63M¢§) (other exclusions), for
“and 72A (information society services)” substitite72A (information society services) and
72AA (managers of UCITS and AIFs)".

(7) In articles 24f), 36(1)@), 39Ch) and 55(1) (other exclusions), for “and articleD7@arge
risks contracts where risk situated outside the EEAbstitute “, article 72AA (managers of
UCITS and AlFs) and article 72D (large risks cocisavhere risk situated outside the EEA)”.

(8) In article 36(3) (other exclusiong)( for “the exclusion in article 72 (overseas pesbd
substitute “the exclusions in articles 72 (overseasons) and 72AA (managers of UCITS and
AlFs)”.

(9) In articles 39 and 44 (other exclusioig)for “and 72C (provisions of information about
contracts of insurance on an incidental basis)ssulie “, 72AA (managers of UCITS and AIFs)
and 72C (provisions of information about contraxdt;isurance on an incidental basis)”.

(10) After article 42 (introductions to qualifying custians), insert—

“Depositaries of UCITS and AlFs
42A. A person does not carry on an activity of the kapekcified by article 40 if the
person carries on the activity in relation to—

(@) a UCITS, and the person has a Part 4A permigsioarry on the activity specified
in article 51ZB in respect of that UCITS; or

(b) an AIF, and the person has a Part 4A permigsiararry on the activity specified
in article 51ZD in respect of that AIF.”.

(11) In the heading of Chapter 10 (collective investnsafitemes) omit ‘schemes’.

(12) For article 51 (establishing etc. a collective siveent scheme) and the cross-heading
following it, substitute—

“Managing a UCITS

51ZA.—(1) Managing a UCITS is a specified kind of adivi

(2) A person manages a UCITS when the person sawie collective portfolio
management of the UCITS within the meaning of tl&TE directive, which includes the
functions referred to in Annex 2 to that direct{tiee text of which is set out in Schedule 6)
in relation to a UCITS.

(3) If a person manages a UCITS and also carrieshmr activities in connection with or
for the purposes of the management of that UCITI&) sther activities are also included in
the activity specified in paragraph (1).

Acting as trustee or depositary of a UCITS
517B—(1) Acting as—
(a) the trustee of an authorised unit trust scheme,

(b) the depositary of an open-ended investment eommr authorised contractual
scheme,

(a) Articles 20 and 50 were amended by S.I. 2002/1776

(b) Articles 36(2) and 55(2) were added by S.I. 20836 and amended by S.I. 2006/2383 and S.I. 2009/13
(c) Article 63A was inserted by S.I. 2002/1776 anbssituted by S.1. 2003/1475.

(d) Articles 63B to 631 were inserted by S.I. 200833

(e) Articles 63J to 63M were inserted by S.I. 2009/1.3

(f) Article 24 was amended by S.1. 2002/1776 and2803/1476.

(g) Articles 36(1) and 55(1) were amended by S.1.20076, S.I. 2003/1475 and S.I. 2003/1476.

(h) Article 39C was inserted by S.I. 2003/1476.

(i) Article 36(3) was added by S.I. 2006/3384.

() Articles 39 and 44 were amended by S.I. 2002/15f#¢6S.1. 2003/1476.
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where the scheme or company is a UCITS, is a spediind of activity.

(2) In paragraph (1), “authorised contractual safferfauthorised unit trust scheme”,
“trustee” and “depositary” have the meanings giw®nsection 237 of the Act (other
definitions).

Managing an AlF

51ZC.—(1) Managing an AlF is a specified kind of actyit
(2) A person manages an AIF when the person pesfatrieast risk management or
portfolio management for the AlF.

(3) A person does not manage an AlF if the funatithrey perform for the AIF have been
delegated to it by another person, provided thelh sither person is not an AIFM that has
delegated such functions to the extent that itleftar-box entity.

(4) Paragraph (5) applies if a person manages Bnakid also carries on—

(@) one or more of the additional activities lisiedparagraph 2 of Annex 1 to the
alternative investment fund managers directive (e of which is set out in
Schedule 7) for that AlF; or

(b) one or more other activities in connection with for the purposes of the
management of that AlF.
(5) The additional or other activities are includadthe activity specified in paragraph
D).
(6) Any expression used in this article which ig defined in this Order and is used in
the alternative investment fund managers directies the same meaning as in that
directive.

Acting as trustee or depositary of an AlF

51ZD—(1) Acting as—
(a) the depositary of an AlF falling within paragha(2),
(b) the trustee of an authorised unit trust schernieh is an AIF that does not fall
within paragraph (2), or
(c) the depositary of an open-ended investment eommr authorised contractual
scheme which is an AlF that does not fall withingagaph (2),

is a specified kind of activity.

(2) An AlF falls within this paragraph if it is—

(@) an AIF managed by a full-scope UK AIFM; or
(b) a UK AIF managed by an EEA AIFM.

(3) In paragraph (1)(a) “depositary” means—

(@) a person appointed in compliance with the mequént for the AIFM to appoint a
depositary at Article 21.1 of the alternative inwesnt fund managers directive; or

(b) an Article 36 custodian as defined in regulati®7(5)(a) of the Alternative
Investment Fund Managers Regulations 2013.

(4) In paragraph (1)(b) “authorised unit trust sobé and “trustee” have the meanings
given by section 237 of the Act.

(5) In paragraph (1)(c) “authorised contractual esob” and “depositary” have the
meanings given by section 237 of the Act.

(6) Until 22nd July 2017, an AIF also falls withjparagraph (2) if the FCA or an
authority in another EEA State has permitted agrergith its registered office or a branch
in the United Kingdom to be appointed as a depgsitd the AIF in accordance with
Article 61.5 of the alternative investment fund ragers directive.
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Establishing etc. a collective investment scheme
51ZE. Establishing, operating or winding up a collectirerestment scheme is a
specified kind of activity.
Exclusions

Persons excluded from managing an AlIF

51ZF. There is excluded from article 51ZC the activifyntanaging an AlF if the person
carrying on the activity is listed or describedSchedule 8.

Operating a collective investment scheme in relatioto a UCITS or an AlF

51ZG—(1) A person does not carry on an activity of kired specified by article 51ZE
if the person carries on the activity—

(a) inrelation to a UCITS, and—

(i) at the time the person carries on the activibe UCITS is managed by a
person with a Part 4A permission to carry on thieviag specified by article
51ZA in respect of that UCITS; or

(i) no more than the permitted period has passeck the UCITS was managed
by a person with such a Part 4A permission; or

(b) in relation to an AIF, and—
(i) atthe time the person carries on the actjvitg AlF is managed by—

(aa) a person with a Part 4A permission to carrihenactivity specified by
article 51ZC in respect of that AlF; or

(bb) a person registered as a small registered URMAbecause the
conditions in regulation 10(4) of the Alternativavéstment Fund
Managers Regulations 2013 are met in respect ofifa or

(i) no more than the permitted period has passack the AlIF was managed by a
person with such a Part 4A permission or regismati

(2) In this article “the permitted period” meanpe&xiod calculated as follows—
(a) subject to sub-paragraphs (b) and (c), theg@ési 30 days;

(b) if, before the end of the period, the FCA reesinotice of the action being taken
to appoint a person with a Part 4A permission gisteation to manage the UCITS
or AlF, the period is extended by a further 30 daysd may be so extended a
second time;

(c) if, before the end of the period calculatecagtordance with sub-paragraphs (a)
and (b), the FCA receives notice of a proposagéspect of the UCITS or AlF for a
new manager under section 251(3) of the Act, a pperator under section
261Q(5) of the Act or a new director under regolat21(1)(e) of the Open-Ended
Investment Company Regulations 2001, the perioflither extended until the
earlier of—

(i) the date on which the FCA gives written notifats approval to the proposal;
(i) the date on which the FCA gives a decisiotigerefusing the proposal; or
(iif) one month after the date on which noticeled proposal was given.”.

(13)In article 51A (information society servicea)( for “Article 51 is” substitute “Articles
51ZA, 517B, 51ZC, 517D, and 51ZE are also”.

(a) Article 51A was inserted by S.I. 2002/1776.
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(14)In articles 64 (agreeing to carry on specified kiraf activity)@), 68(1) and (3)(b)(ii)
(activities carried on in connection with the sall@oods or supply of serviceb)(and 69(2)(b)(ii)
(groups and joint enterprises), for “51”, subséttb1ZA, 51ZB, 51ZC, 51ZD, 51ZE".

(15) In article 72E(5) (Business Angel-led Enterprisei@d Funds)¢), for “51(1)(a)” substitute
“51ZA, 51ZC or 51ZE".

(16) After article 72A (information society serviced)( insert—

“Managers of UCITS and AlFs
72AA—(1) This article applies to a person with a P&kt pgermission to carry on the
activity of the kind specified by article 51ZA ot BC.

(2) Activities carried on by the person in connaatwith or for the purposes of managing
a UCITS or, as the case may be, managing an Ak-,eacluded from the activities
specified by this Part, other than the activitientioned in paragraph (1).”.

(17) After Schedule 5 (specified benchmarkg)asert—

“SCHEDULE 6 Article 51ZA

FUNCTIONS INCLUDED IN THE ACTIVITY OF MANAGING
A UCITS: ANNEX Il TO THE UCITS DIRECTIVE

1. Investment management.

2. Administration—
(@) legal and fund management accounting services;
(b) customer inquiries;
(c) valuation and pricing (including tax returns);
(d) regulatory compliance monitoring;
(e) maintenance of unit-holder register;
(f) distribution of income;
(g) unitissues and redemptions;
(h) contract settlements (including certificatepditch);
(i) record keeping.

3. Marketing.

SCHEDULE 7 Article 51ZC

ADDITIONAL ACTIVITIES INCLUDED IN THE ACTIVITY OF
MANAGING AN AIF LISTED IN PARAGRAPH 2 OF ANNEX |
TO THE ALTERNATIVE INVESTMENT FUND MANAGERS
DIRECTIVE

(@) Administration—

(a) Article 64 was amended by S.I. 2002/682, S.I.628884 and S.I. 2009/1389.

(b) Article 68 was amended by S.I. 2001/3544 and2803/1476.

(c) Article 72E was inserted by S.I. 2005/1518 aneaded by S.I. 2006/3384 and S.I. 2007/2157.
(d) Article 72A was inserted by S.I. 2002/1776 anceaded by 2004/3379.

(e) Schedule 5 was added by S.I. 2013/655.
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(i) legal and fund management accounting services;
(i) customer inquiries;

(i) valuation and pricing, including tax returns

(iv) regulatory compliance monitoring;
(v) maintenance of unit-/shareholder register;

(vi) distribution of income;

(vii) unit/shares issues and redemptions;

(viii) contract settlements, including certificatespatch;
(ix) record keeping:

(b) Marketing;

(c) Activities related to the assets of AlFs, namstrvices necessary to meet the
fiduciary duties of the AIFM, facilities managemgemeal estate administration
activities, advice to undertakings on capital dtmees industrial strategy and
related matters, advice and services related togenerand the purchase of
undertakings and other services connected to thegement of the AIF and the
companies and other assets in which it has invested

SCHEDULE 8 Article 51ZF

PERSONS EXCLUDED FROM REGULATED ACTIVITY OF
MANAGING AN AlF

Interpretation of this Schedule

1. Any expression used in this Schedule which is usdbe alternative investment fund
managers directive has the same meaning as iditbative.

Persons excluded

2. A small registered UK AIFM, in respect of the Alfgnaged by it by virtue of which
it is entitled to be registered as a small regstddK AIFM (but not in respect of any other
AlIFs managed by it).

3. An AIFM in so far as it manages one or more Alffoge only investors are—
(a) the AIFM,
(b) the parent undertakings of the AIFM,
(c) the subsidiaries of the AIFM, or
(d) other subsidiaries of those parent undertakings

provided that none of the investors is an AlF.

4. An institution for occupational retirement prowsi which falls within the scope of
Directive 2003/41/EC of the European Parliament @inthe Council of 3 June 2003 on the
activities and supervision of institutions for opetional retirement provisioa), including,
where applicable, the authorised entities resp@agidr managing such institutions and
acting on their behalf referred to in Article 2 fitleat directive, or the investment managers
appointed pursuant to Article 19.1 of that diregfiin so far as they do not manage AlFs.

(@ 0OJL 235,23.9.2003, p10.
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5. The European Central Bank, the European Investidank, the European Investment
Fund, a bilateral development bank, the World Balné,International Monetary Fund, any
other supranational institution or similar inteipatl organisation, or a European
Development Finance Institution, in the event thath institution or organisation manages
AlFs and in so far as those AlFs act in the pulblierest.

6. A national central bank.

7. A national, regional or local government or bodyother institution which manages
funds supporting social security and pension system

8. A holding company.
9. An employee participation scheme or employee sgviitheme.
10. A securitisation special purpose entity.

11.An AIFM, the registered office of which is notam EEA State.”.

PART 2
Amendments to other secondary legislation

Rehabilitation of Offenders Act 1974 (Exceptions) @ler 1975
2—(1) The Rehabilitation of Offenders Act 1974 (Eptiens) Order 197%) is amended as
follows.

(2) In article 2(1), in the definition of “relevant dettive investment scheme” omit “, 270
(schemes authorised in designated countries aiotess)”.

(3) In article 4(1)(d)(ix)—
(a) omit the words from the beginning to “that sectayft and
(b) for “that Act” substitute “the 2000 Act”.

Companies (No. 2) (Northern Ireland) Order 1990
3. In article 98(8) of the Companies (No. 2) (Northémreland) Order 1990] (power to make
provision about certain other charges) after subgraph (e) omit “or” and insert—
“(ea) managing a UCITS;
(eb) acting as trustee or depositary of a UCITS;
(ec) managing an AlF;
(ed) acting as trustee or depositary of an AlF; or”

Individual Savings Account Regulations 1998

4. In regulation 2(1)(b) of the Individual Savings ddtint Regulations 1998((interpretation),
in paragraph (b) of the definition of “non-UCITSa# scheme” omit “270 or”.

(8 S.l. 1975/1023. The definition of “relevant calliwe investment scheme” in article 2(1) was iregriand article 4(d) was
substituted, by S.I. 2001/3816. Article 4 was farthmended by S.I. 2013/472, S.I. 2013/1198 anelr éttstruments not
relevant here.

(b) S.I.1990/1504 (N.I. 10). Article 98(8) was insef by S.I. 2001/3649.

(c) S.1.1998/1870. The definition of “non-UCITS rigecheme” was inserted by S.1. 2005/3350 and a@ehy S.I. 2008/704
and S.I. 2009/1994.
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Financial Services and Markets Act 2000 (Promotiorof Collective Investment Schemes)
(Exemptions) Order 2001

5—(1) The Financial Services and Markets Act 200@oiffdtion of Collective Investment
Schemes) (Exemptions) Order 208)1i6 amended as follows.

(2) In article 2(1) (interpretation) in the definitioof “relevant scheme activities” for “the
activity specified by article 51" substitute “angtiaity specified by article 51ZA, 51ZB, 51ZD or
51ZE".

(3) In article 16 (communications required or authatibg enactments)—
(@) renumber the text of the article as paragraphf(fheoarticle;
(b) after that paragraph insert—

“(2) A communication which may be made becauserdlition imposed by regulation 49
or 50 of the Alternative Investment Fund Managegguiations 2013 has been met, is to be
treated as authorised by those Regulations fopuingoses of paragraph (1) in so far as it is
made to a professional investor (as defined inlegigm 2(1) of those Regulations).

(3) A communication permitted by Article 2.2, 418+.3 of Regulation (EU) No 345/2013
of the European Parliament and the Council of 17il&2013 on European venture capital
funds, or by Article 2.2, 4 or 15.3 of RegulatioBU) No 346/2013 of the European
Parliament and the Council of 17 April 2013 on Egan social entrepreneurship funds, is
to be treated as authorised by another enactmetitdgurposes of paragraph (1).”.

Financial Services and Markets Act 2000 (Collectivenvestment Schemes) Order 2001

6.In paragraph 5(2)(a) of the Schedule to the Fin8ervices and Markets Act 2000
(Collective Investment Schemes) Order 2@)1(arrangements not amounting to a collective
investment scheme) for “51 (establishing etc. dective investment scheme)” substitute “51ZA
(managing a UCITS), 51ZB (acting as trustee or digay of a UCITS), 51ZC (managing an
AIF), 51ZD (acting as trustee or depositary of atF)A 51ZE (establishing etc. collective
investment scheme)”.

Financial Services and Markets Act 2000 (Carrying o Regulated Activities by Way of
Business) Order 2001

7. For article 3(2)(g) of the Financial Services avidrkets Act 2000 (Carrying on Regulated
Activities by Way of Business) Order 20@)L(investment business), substitute—
“(ga) article 51ZA (managing a UCITS);
(gb) article 51ZB (acting as a trustee or deposivhia UCITS);
(gc) article 51ZC (managing an AlF);
(gd) article 517D (acting as a trustee or depogivhran AlF);
(ge) article 51ZE (establishing etc. a collectiveeistment scheme);”.

Financial Services and Markets Act 2000 (ExemptionPrder 2001
8—(1) The Financial Services and Markets Act 200¢e(&ption) Order 2001 is amended as
follows.
(2) For article 5(1)(g) (persons exempt in respectastipular regulated activities) substitute—
“(ga) article 51ZA (managing a UCITS);
(gb) article 51ZB (acting as a trustee or deposivhia UCITS);

(8 S.l.2001/1060. Article 2 was amended by S.1.220810 and S.I. 2005/2114.

(b) S.l. 2001/1062. Paragraph 5(2)(a) was amende?iIbg006/3384.

() S.1.2001/1177. Article 3 was amended by S.1.320876, S.I. 2006/1969 and S.I. 2006/3384.
(d) S.I.2001/1201. Article 5 was amended by S.0320675, S.I. 2006/1969 and S.I. 2007/125.
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(gc) article 51ZC (managing an AlF);
(gd) article 517D (acting as a trustee or depogivhran AlF);
(ge) article 51ZE (establishing etc. a collectiveeistment scheme);”.

(3) In paragraphs 44(1) and (2) and 45 of the Scheghelessons exempt in respect of particular
regulated activities — charities and schemes éskadnl under the Trustee Investments Act 1961)
for “article 51 of the Regulated Activities Ordeesfablishing etc. a collective investment
scheme)” substitute “articles 51ZA to 51ZE of thegRlated Activities Order (managing or acting
as trustee or depositary of a UCITS or an AlF, stalglishing etc. a collective investment
scheme)”.

Financial Services and Markets Act 2000 (Professiah (Non-Exempt Activities) Order 2001
9. For article 4(d) of the Financial Services and ké#s Act 2000 (Professions) (Non-Exempt
Activities) Order 20014), substitute—
“(da) article 51ZA (managing a UCITS);
(db) article 51ZB (acting as a trustee or deposivhia UCITS);
(dc) article 51ZC (managing an AlF);
(dd) article 517D (acting as a trustee or depogivhran AlF);
(de) article 51ZE (establishing etc. a collectiveeistment scheme);”.

Open-Ended Investment Companies Regulations 2001

10—(1) The Open-Ended Investment Companies Reguafi001b) are amended as follows.
(2) In regulation 15 (requirements for authorisation)—
(a) for paragraph (6) substitute—

“(6) If the company has only one director, thatdior must be a body corporate which is
an authorised person and which has a Part 4A pgoniso carry on the regulated activity
of managing a UCITS or, as the case may be, magagirAIF.”;

(b) in paragraph (8)(e) after “the depositary of anmepeded investment company” insert
“that is a UCITS or, as the case may be, of an -@meled investment company that is an
AlF".

(3) In regulation 62(3) (exemptions from liability te tvoid), for “This regulation” substitute
“Except in the case of the depositary of an AIF f@swvhich see regulations 29 to 32 of the
Alternative Investment Fund Managers Regulatiork32Qhis regulation”.

Financial Services and Markets Act 2000 (Compensatn Scheme: Electing Participants)
Regulations 2001

11—(1) The Financial Services and Markets Act 200@ni@ensation Scheme: Electing
Participants) Regulations 20@) are amended as follows.
(2) In regulation 1(2) (interpretation) in the apprepei places insert—
““authorised contractual scheme” has the meaniugrgat section 237(3) of the Act;”;

““authorised open-ended investment company” hasrtbaning given at section 237(3)
of the Act;”;

authorised unit trust scheme” has the meaninggiat section 237(3) of the Act;”;

(@ S.I. 2001/1227. Article 4 was amended by S.I. 128650, S.I. 2002/682, S.l. 2004/2737, S.I. 200691%nd S.I.
2012/1906.

(b) S.1.2001/1228. Regulation 15 was amended by2803/2066, S.I. 2011/1265 and S.I. 2013/472.

(c) S.I. 2001/1783. Regulation 1 was amended by Z03/1476, S.l. 2003/2066, S.|. 2006/3221 and 111/1613.
Regulation 2 was amended by S.l. 2003/1476, SA3/2066 and S.l. 2011/1613. Regulations 3 and 4 \@erended by
S.1. 2003/1476 and S.I. 2003/2066.
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“relevant AIFM” means an EEA firm falling within gragraph 5(h) of Schedule 3 to
the Act which—

(a) is authorised by its home state regulator tivige services specified by Annex |
to the alternative investment fund managers directind

(b) is providing those services, or services spertiby Article 6.4 of that directive
(discretionary portfolio management and non-corevises), in the United
Kingdom;”;

“UK AIF" has the meaning given in regulation 2 tife Alternative Investment Fund

Managers Regulations 2013.”".

(3) In regulation 2 (persons not to be regarded asantegersons)—
(a) omit “and” after sub-paragraph (1)(c);
(b) after sub-paragraph (1)(d) insert—
“ and
(e) any relevant AIFM.”;
(c) after paragraph (3) insert—
“(4) A relevant AIFM is prescribed in relation tdl authorised activities other than any
services specified by Annex | to the alternativeestment fund managers directive

provided in respect of an authorised unit truseswd, an authorised contractual scheme or
an authorised open-ended investment company.”.

(4) In regulation 3(1) (persons who may elect to pgdie)—
(a) omit “and” after sub-paragraph (b);
(b) after sub-paragraph (c) insert—
“ and
(d) any relevant AIFM which has established a binairc the United Kingdom in
exercise of an EEA right to the extent that it—

(i) provides services specified by Annex | to thakernative fund managers
directive in respect of a UK AIF which is not arttaarised unit trust scheme,
an authorised contractual scheme or an authoripeti-ended investment
company, unless the relevant AIFM is a member obtlsr investor-
compensation scheme which affords investors plioteavhich equals or
exceeds that provided by the Financial Servicesgamsation Scheme; or

(i) provides services specified in Article 6.4 thie alternative investment fund
managers directive (discretionary portfolio manageim and non-core
services), and is a member of a home State investopensation scheme
which meets the condition in paragraph (2);".

(5) In regulation 4 (persons in respect of whom ingpaainder section 224 does not apply)—
(a) omit “and” after paragraph (c);
(b) after paragraph (d) insert—
“and
(e) any relevant AIFM to the extent that it proxddservices in the United Kingdom
other than services specified by Annex | to theerahitive investment fund
managers directive that were provided in respectamfauthorised unit trust

scheme, an authorised contractual scheme or aonragth open-ended investment
company.”.
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Financial Services and Markets Act 2000 (Disclosureof Confidential Information)
Regulations 2001

12—(1) The Financial Services and Markets Act 200B&¢@sure of Confidential Information)
Regulations 2004) are amended as follows.

(2) In regulation 2 (interpretation), in the definitioof “single market restrictions”, after
paragraph (g) insert—
“(ga) articles 47.2, 47.3, 51, 52 and 53.2 of theraative investment fund managers
directive;”.
(3) In regulation 9 (disclosure by regulators or retpriavorkers to certain other persons)—

(a) for paragraph (2) for the words from “the disclasig provided for” to the end substitute
“the condition in paragraph (2ZA) is met or the @ditions in (2B) are met.”;

(b) after paragraph (2) insert—

“(2ZA) The condition in this paragraph is that tdésclosure is provided for by a
cooperation agreement of the kind referred to in—

(a) article 63 of the markets in financial instrurtgedirective;
(b) article 46 of the banking consolidation direefi
(c) article 16.3 of the life assurance consolidatirective;
(d) article 16.3 of the non- life assurance dinexti
(e) article 102.3 of the UCITS directive; or
() article 26 of the reinsurance directive.”;
(c) after paragraph (2A) insert—
“(2B) The conditions in this paragraph are that—

(@) the conditions in articles 25 or 26 of Direeti®5/46/EC of the European
Parliament and of the Council of 24 October 1995henprotection of individuals
with regard to the processing of personal dataanthe free movement of such
datap) are met;

(b) the regulator or regulator worker is satisfiedt the disclosure is necessary for the
purpose of complying with a requirement of the ralidive investment fund
managers directive; and

(c) in the case of disclosure of information reeeivfrom an EEA competent
authority—

() that authority has given its express agreertettie disclosure; and

(i) if such agreement was given for a particydarpose, the disclosure is solely
for that purpose.”.

Financial Services and Markets Act 2000 (Consultabn with Competent Authorities)
Regulations 2001

13—(1) In regulation 5(3) of the Financial ServiceslaMarkets Act 2000 (Consultation with
Competent Authorities) Regulations 20€)1for sub-paragraph (b) substitute—

“(b) that UK authorised person has a Part 4A pesiois to carry on the regulated
activity of managing a UCITS”.

(&) S.l. 2001/2188. In regulation 2, the definitioh “single market restrictions” was amended by 2013/504 and the
regulation was amended by other instruments tleahat relevant here. In regulation 9, paragrapiw amended by S.1I.
2004/3379, S.I. 2006/3221, S.I. 2006/3413, S.1.728265 and S.I. 2011/1613, and paragraph (2A) wasried by S.I.
2003/693 and amended by S.I. 2004/3379.

(b) OJL 281 23/11/95, p.31.

(c) S.l.2001/2509. Regulation 5 was amended by2803/2066, S.l. 2004/1862 and S.I. 2007/3255.
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Financial Services and Markets Act 2000 (EEA PasspoRights) Regulations 2001
14—(1) The Financial Services and Markets Act 200EAEPassport Rights) Regulations
2001@) are amended as follows.
(2) After regulation 2(5) (establishment of a branaimtents of consent notice) insert—
“(6) In the case of an EEA AIFM, the prescribedimiation is—
(a) a statement that the firm is an EEA AIFM,;
(b) the identity of the AlFs that the EEA AIFM imgs to manage;
(c) the organisational structure of the branch;

(d) the address in the home state of each AlFtteEEA AIFM intends to manage
from which documents relating to that AIF may béaated;

(e) the names and contact details of the persap®nsible for the management of the
branch.

(7) In paragraph (6) “home state” in relation toAlR means—

(a) the EEA State in which the AIF is authorisedregistered, or in the case of
multiple authorisations or registrations, the EE#&tS in which the AIF was first
authorised or registered; or

(b) if the AIF is not authorised or registered mEEA State, the EEA State in which
it has its registered office or head office.”.

(3) After regulation 3(4) (provision of services: camiieof regulator’s notice) insert—
“(5) In the case of an EEA AIFM, the prescribedimhation is—
(a) a statement that the firm is an EEA AIFM,;
(b) if the EEA AIFM wishes to manage an AlF in tdeited Kingdom—

(i) particulars of the programme of operationsb# carried on in the United
Kingdom, including a description of the particUEEEEA activities to be carried
on; and

(ii) the identity of the AlFs that the EEA AlIFMtiends to manage; and
(c) if the EEA AIFM wishes to market an AlF in thinited Kingdom—

() the documents and information set out in Anndk to the alternative
investment fund managers directive; and

(i) a statement to the effect that the AIFM comesl is authorised to manage
AlFs with a particular management strategy.”.

(4) After regulation 7 (insurance firms: changes twises) insert—

“EEA AIFM: changes to branch details or services

7A—(1) An EEA AIFM which is exercising an EEA righh ithe United Kingdom
deriving from the alternative investment fund masraglirective must not make a material
change to any of the matters referred to in reguie(6)(b) to (e) or 3(5)(b) or (c) unless
the relevant requirement has been complied with.

(2) Where the relevant requirement has been cochplith, the EEA AIFM’s permission
is to be treated as varied accordingly.

(3) For the purposes of this regulation, the “rafgvrequirement” is that the home state
regulator has informed the appropriate UK reguldtat it has approved the proposed
change.

(8 S.l. 2001/2511. Regulation 2(5) was amended By 2004/1862, regulation 3(4) was added by S.I. 30873 and
regulation 7 was amended by S.I. 2013/642.
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(4) In this regulation “the appropriate UK reguldtdhas the same meaning as in
paragraph 14 of Schedule 3.”.

(5) After regulation 17 (relevant details for purposésegulation 16) insert—

“Full-scope UK AIFM: changes to branch details or grvices

17A—(1) A full-scope UK AIFM which has exercised an A[Eght, deriving from the
alternative investment fund managers directivegdtablish a branch must not change any
of the matters referred to in regulation 2(6)(b)éd unless the relevant requirements have
been complied with.

(2) A full-scope UK AIFM which is providing servisein exercise of an EEA right
deriving from the alternative investment fund masraglirective, other than the EEA right
to market an AlF, must not change—

(a) the programme of operations, or the EEA a@jtto be carried out in exercise of
that right,

(b) the EEA States, other than the United Kingdimmyhich it manages AlFs, or
(c) the identity of the AlFs it manages in thosat&s,
unless the relevant requirements have been compitad

(3) A full-scope UK AIFM which is marketing an Al exercise of an EEA right
deriving from the alternative investment fund masraglirective, must not make a material
change to any of the following matters, unless tBkvant requirements have been
complied with—

(@) the programme of operations identifying the ME AIFM intends to market and
information on where the AIF is established;

(b) the AIF rules or instruments of incorporation;

(c) identification of the depositary of the AlF;

(d) the description of, or any information on, ti& available to investors;
(e) where the master AIF is established, if the i8Ik feeder AlF;

() any additional information referred to in Afc23.1 of the alternative investment
fund managers directive, for each AIF the AIFM imie to market;

(g) the EEA States, other than the United Kingdamwhich the AIFM intends to
market the units or shares of the AlF to profesaiamnvestors;

(h) information about arrangements made for theketarg of the AIF and, where
relevant, arrangements established to prevent tite fldm being marketed to
retail investors, including in the case where tHEM relies on the activities of
independent entities to provide investment seniicesspect of the AlF.

(4) For the purposes of this regulation, the “ratgvrequirements” in the case of a
planned change are that—

(a) the AIFM has given written notice of the chatgé¢he appropriate UK regulator at
least one month before implementing the change; and

(b) either—
(i) the appropriate UK regulator has consentethéochange; or

(i) the appropriate UK regulator has not objectedhe change in the period of
one month beginning on the day on which the firmegaotice.

(5) For the purposes of this regulation, the “ralgvrequirements” in the case of an
unplanned change are that—

(a) the AIFM has given written notice of the changehe appropriate UK regulator
as soon as reasonably practicable and, at the, leesediately after an unplanned
change has occurred; and

(b) the appropriate UK regulator has not objectetthé change.
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(6) If a planned change would mean the AIFM no Emgpmplied with an implementing
provision, the appropriate UK regulator must infdima AIFM without undue delay that—

(a) the FCA objects to the change; and

(b) the AIFM must not implement the change.
(7) If—

(a) aplanned change is implemented, or

(b) an unplanned change takes place,

as a result of which the AIFM no longer complieshwan implementing provision, the
appropriate UK regulator must take steps to ensaé the AIFM complies with that
provision or ceases to exercise the EEA right.

(8) If a change notified under paragraph (4)(aj(a) does not affect compliance with
an implementing provision, the appropriate UK regod must—

(a) give a notice to the host state regulator imfog it of the change; and
(b) inform the firm that it has given the noticgtsg the date on which it did so.

(9) If the appropriate UK regulator objects to amfpe under paragraph (6), takes steps
under paragraph (7) or refuses to give notice éohbst state regulator under paragraph

8)—
(a) the AIFM may refer the matter to the Triburaaid

(b) the appropriate UK regulator must give notioette AIFM of the reasons for its
decision to object, to take such steps or to refoiggve such notice.

(20) In this regulation—

“depositary” has the meaning given in regulatioof 2he Alternative Investment Fund
Managers Regulations 2013;

“feeder AIF” has the meaning given in Article 4.)(of the alternative investment fund
managers directive;

“implementing provision” means a provision implertieg the alternative investment
fund managers directive or a provision of any diyeapplicable EU regulation made
under that directive;

“master AIF” has the meaning given in Article 4. J1¢f that directive;
“retall investor” has the meaning given in Artidlel(aj) of that directive.”.

Uncertificated Securities Regulations 2001
15. After regulation 9(10)(f) of the Uncertificated Geities Regulations 2004) (injunctions
and restitution orders) insert—
“(fa)ymanaging a UCITS;
(fb) acting as trustee or depositary of a UCITS;
(fc) managing an AlF;
(fd) acting as trustee or depositary of an AlF;”".

Financial Services and Markets Act 2000 (Collectivdnvestment Schemes) (Designated
Countries and Territories) Order 2003

16. The Financial Services and Markets Act 2000 (Ctlle Investment Schemes) (Designated
Countries and Territories) Order 200B(s revoked.

(8 S.I.2001/3755.
(b) S.I. 2003/1181.
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Financial Conglomerates and Other Financial Group$Regulations 2004
17—(1) The Financial Conglomerates and Other Finar@Gimups Regulations 2004( are
amended as follows.
(2) In regulation 1(2) (interpretation), in the defiait of “regulated entity"—
(a) atthe end of paragraph (c) omit “or”;
(b) after paragraph (d) insert—
“ or
(e) an alternative investment fund manager (asrefdo in Article 4(1)(b), (I) or (ab)
of the alternative investment fund managers diwvegtor an undertaking which is

outside the EEA but which would require author@matin accordance with that
Directive if it had its registered office in the EEand”.

(3) In regulation 7(1) (supervision of third-countrydincial conglomerates and third-country
groups - interpretation), before the definitiorfa$set management company” insert—

“alternative investment fund manager’” means—
(a) any EEA firm falling within paragraph 5(h) olgdule 3 to the Adtj; or

(b) any UK firm whose EEA right derives from thetemhative investment fund
managers directive”.

(4) In regulation 9 (supervision of third-country bamiigroups), after paragraph (5) insert—

“(6) Where a regulator has, for the purposes oichat30a of the conglomerates directive
(alternative investment fund managers), includedlternative investment fund manager in
the scope of supervision of a credit institutionairthird-country group, each reference in
this regulation to a “credit institution” is to Heeated as including a reference to that
alternative investment fund manager.”.

(5) In regulation 10 (supervision of third-country gpsusubject to the capital adequacy
directive), after paragraph (6) insert—

“(7) Where a regulator has, for the purposes oichrt30a of the conglomerates directive,
included an alternative investment fund managénenscope of supervision of—

(a) credit institutions and investment firms irhad-country group; or
(b) investment firms in a third-country group,

each reference in this regulation to an “investrnfent” is to be treated as including a
reference to that alternative investment fund manag

Child Trust Funds Regulations 2004

18.In regulation 2(1)(b) of the Child Trust Funds Rkgions 2004 (interpretatiorg)( in
paragraph (b) of the definition of “non-UCITS rétstheme” omit “270 or”.

Financial Services and Markets Act 2000 (FinanciaPromotion) Order 2005

19.In the Financial Services and Markets Act 200@dRcial Promotion) Order 2005
(a) after article 29(2) (communications required othatdsed by enactments) insert—

“(3) A communication which may be made becauserdlition imposed by regulation 49
or 50 of the Alternative Investment Fund Managegguiations 2013 has been met, is to be

(8 S.l. 2004/1862. In regulation 1, the definitioh“cegulated entity” was amended by S.I. 2006/3281, 2007/126, S.I.
2010/2628, S.I. 2011/1613 and S.I. 2013/472. Réiguks 7, 9 and 10 have been amended by variousiments, none of
which is relevant here.

(b) Paragraph 5(h) is inserted by paragraph 33(&cbkdule 1 to these Regulations.

(c) S.l. 2004/1450. The definition of “non-UCITS rigecheme” was amended by S.I. 2010/582.

(d) S.l.2005/1529.
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treated as authorised by those Regulations fopulngoses of paragraph (1) in so far as it is
made to a professional investor (as defined inlegigm 2(1) of those Regulations).

(4) A communication permitted by Article 2.2, 413+.3 of Regulation (EU) No 345/2013
of the European Parliament and the Council of 17il&2013 on European venture capital
funds, or by Article 2.2, 4 or 15.3 of RegulatioBU) No 346/2013 of the European
Parliament and the Council of 17 April 2013 on Eagan social entrepreneurship funds, is
to be treated as authorised by an enactment dtherthe Act for the purposes of paragraph

.
(b) in article 40(a) omit “270 or”.

Offshore Funds (Tax) Regulations 2009

20.In regulation 74(2) of the Offshore Funds (Tax)gRations 200%) (the equivalence
condition) omit “, 270",

Financial Services and Markets Act 2000 (Short Sétig) Regulations 2012

21.0mit regulation 2(14) of the Financial Serviced ddlarkets Act 2000 (Short Selling)
Regulations 20158).

Financial Services and Markets Act 2000 (Qualifyindg=U Provisions) Order 2013

22—(1) The Financial Services and Markets Act 200Qudl@ying EU Provisions) Order
2013¢) is amended as follows.

(2) In article 1(2) (interpretation) at the end insert—

“EuSEF Regulation” means Regulation (EU) No 348/20f the European Parliament
and the Council of 17 April 2013 on European soeidtepreneurship funds;

“EUVECA Regulation” means Regulation (EU) No 343/300of the European
Parliament and the Council of 17 April 2013 on Egan venture capital funds;”.

(3) In article 2(2) (qualifying EU provisions: general)
(a) after sub-paragraph (b) insert—

“(ba) any directly applicable regulation made unttex alternative investment fund
managers directive;”;

(b) after sub-paragraph (e) insert—

“(f) the EUSEF Regulation and any directly applieabegulation made under that
Regulation;

(g) the EuVECA Regulation and any directly applieategulation made under that
Regulation.”.

(4) In article 3 (qualifying EU provisions: disciplinameasures)—
(@) in paragraph (2)—
(i) after sub-paragraph (b) insert—

“(ba) any directly applicable regulation made unttez alternative investment fund
managers directive;”;

(ii) after sub-paragraph (e) insert—

“(f) the EUSEF Regulation and any directly applieabegulation made under that
Regulation;

() S.l. 2009/3001. Regulation 74 was amended by8111/1211.
(b) S.I.2012/2554.
() S.I.2013/419.
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(g) the EuUVECA Regulation and any directly applieategulation made under that
Regulation.”;

(b) in paragraph (3)—

(i) in sub-paragraph (b) after “UCITS directive” inséot the alternative investment
fund managers directive”;

(i) after sub-paragraph (d) insert—

“(e) in relation to a contravention of a requiremienposed by the EUSEF Regulation,
the EUVECA Regulation or any directly applicablgukation made under either
the EUSEF Regulation or the EuVECA Regulation RGA.".

(5) In article 5 (qualifying EU provisions: injunctiomsd restitution)—
(a) in paragraph (2)—
(i) after sub-paragraph (b) insert—

“(ba) any directly applicable regulation made unttex alternative investment fund
managers directive;”;

(ii) after sub-paragraph (e) insert—

“(f) the EUSEF Regulation and any directly applieabegulation made under that
Regulation;

(g) the EuVECA Regulation and any directly applieategulation made under that
Regulation.”;

(b) in paragraph (5)—

() in sub-paragraph (b) after “UCITS directive” inséot the alternative investment
fund managers directive”;

(ii) after sub-paragraph (e) insert—

“(f in relation to a contravention of a requirerhémposed by the EUSEF Regulation,
the EUVECA Regulation or any directly applicablgukation made under either
the EUSEF Regulation or the EuVECA Regulation RGA.".

(6) In article 6(2) (qualifying EU provisions: fees)—
(a) after sub-paragraph (b) insert—

“(ba) any directly applicable regulation made unttex alternative investment fund
managers directive;”;

(b) after sub-paragraph (g) insert—

“(h) the EuSEF Regulation and any directly applieategulation made under that
Regulation;

(i) the EuVECA Regulation and any directly appliabegulation made under that
Regulation.”.

Financial Services Act 2012 (Misleading Statemengnd Impressions) Order 2013
23.For article 2(b)(ii) of the Financial Services A2012 (Misleading Statements and
Impressions) Order 2018((relevant agreements — specified kinds of aglidtibstitute—
“(ia) article 51ZA (managing a UCITS),
(ib) article 51ZB (acting as a trustee or depogitd a UCITS),
(ic) article 51ZC (managing an AlF),
(id) article 51ZD (acting as a trustee or depogitd an AlF),
(i) article 51ZE (establishing etc. a collectineestment scheme),”.

(8) S.I.2013/637.
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CRC Energy Efficiency Scheme Order 2013

24.1n regulation 3 of the CRC Energy Efficiency Sclee@rder 2013 (interpretation), in the
definition of “regulated activity” for “51(1)(a)"ubstitute “51ZA, 51ZC or 51ZE".

(8 S.I.2013/1119.
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EXPLANATORY NOTE

(This note is not part of the Regulations)

These Regulations implement in part Directive 261/HU of the European Parliament and of the
Council on Alternative Investment Fund ManagersIF¥D”), Regulation (EU) No 231/2013
supplementing AIFMD, Regulation (EU) No 345/2013 Baropean venture capital funds and
Regulation (EU) No 346/2013 on European socialegméneurship funds, and an element of
Directive 2011/89/EU of the European Parliament afdthe Council amending Directives
98/78/EC, 2002/87/EC, 2006/48/EC and 2009/138/E@=gards the supplementary supervision
of financial entities in a financial conglomerae(The Financial Conduct Authority (“FCA”) is
responsible for implementing other parts of AIFM®Dtransposition note setting out how AIFMD
and Directive 2011/89/EU will be transposed into U3y will be available on HM Treasury’'s
website (www.hm-treasury.gov.uk).

Part 1 contains introductory provisions, includinigfinitions of expressions used in the
Regulations and provisions applying the meaningegpressions used in AIFMD, directly
applicable regulations made under AIFMD and theaRamal Services and Markets Act 2000
(“FSMA") to expressions used in the Regulations.

In Part 2, regulation 5 sets out requirements tghaisation to manage alternative investment
funds (*AIFs”) of alternative investment fund maeag (“AIFMs”) which have their registered
office in the United Kingdom and which are subjéctthe full AIFMD requirements. The
requirements in this regulation are in additioth® requirements in Part 4A of FSMA.

Regulations 6 to 8 set out further requirementsctvlaipply in respect of AIFMs that have been
authorised.

In Part 3, regulation 9 sets out the thresholdssets managed, below which an AIFM is a “small
AIFM” for the purposes of the Regulations, and need comply with the full requirements for
authorisation as an AIFM. An AIFM below that threkhmay register as a small AIFM if it meets
the conditions in regulation 10 (a “small registerdK AIFM”). As a consequence of the
provisions at paragraph 1 of Schedule 2, if a sthl#M does not meet those conditions it must
apply to the FCA for permission to manage AlFs & full requirements of AIFMD will not
apply to it (this type of AIFM is referred to as'small authorised AIFM”). A small AIFM may,
however, opt to be treated as if it managed as&etge the threshold and become fully authorised,
with the result that the full requirements of AIFMApply to it and it is entitled to manage and
market AlFs in other EEA states under a passport.

Regulations 10 to 22 set out the procedures andireggents applicable to a small registered
AIFM, including procedures applying to a small stgred AIFM that manages an AlF that is
designated as a ‘EUVECA’ under Regulation (EU) M&/2013 or a ‘EUSEF’ under Regulation
(EU) No 346/2013.

Regulation 23 restricts for a limited period theveo of the FCA to make new rules that apply to
small authorised AIFMs.

Part 4 implements aspects of AIFMD that apply té-M& subject to full AIFM authorisation.
This includes provisions to do with external vatuappointed by AIFMs (regulations 24 and 25),
provisions to do with the delegation of functiong an AIFM (regulations 26 to 28) and
provisions about the liability of depositaries aimped for AIFs managed by AIFMs subject to full
authorisation (regulations 29 to 32). The provisiam all of these areas include provision about
the retention of liability after appointment or eightion.

Part 5 applies where an AIF managed by an AIFMextttip full authorisation holds a significant
proportion of the shares in, or acquires contrgl afprivate company or an issuer of traded
securities, and imposes requirements about thagmwovof information to the company or issuer,
shareholders, employees and employees. RegulaBonodtains restrictions on distributions,

(@) OJL326,8.12.2011, p.113.
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capital reductions, share redemptions and acauisitby companies or issuers of their own shares
for 2 years after the AIF acquires control. Redataé4 gives powers to the FCA in relation to the
provisions of Part 5.

Part 6 requires approval by the FCA or the givifignatification to the FCA before AIFMs and
investment firms may market AlFs in certain circtanges. It also provides for the procedure by
which approval may be obtained or notification givand the consequences of marketing without
meeting the requirements.

Part 7 gives the FCA various duties and powers harise out of AIFMD, relating mainly to the
provision of information to the European Securittgsl Markets Authority and to regulators in
other EEA states.

Part 8 extends the application of various provisian FSMA for the purposes of these
Regulations. Regulation 70 applies provisions imato the making of references to the Upper
Tribunal under FSMA to references made under thguR&ons, and applies provisions setting
out the procedure for warning notices and decisiotices given under FSMA to such notices
given under the Regulations. Regulation 71 appliesous investigatory and enforcement
mechanisms in FSMA to persons who are subject ligaitons under these Regulations but to
whom those mechanisms would not otherwise apply.

Part 9 makes provision for the transition to thevmegime for existing AIFMs and the AlFs
managed by them, and for depositaries of AlFs.

In Part 10, regulation 79 requires the Treasuryegiew the operation and effect of these
Regulations within five years after they come ifdoce and within every five years after that.
Following a review it will fall to the Treasury twonsider whether the Regulations should remain
as they are, or be revoked or amended. A furthstriument would be needed to revoke or amend
the Regulations.

Regulation 80 brings into effect the amendmentgrimary legislation set out in Schedule 1, the
majority of which are amendments to FSMA. Theséduihe—

— amendments to provisions in FSMA about crossdroattivities within the EEA to allow
AIFMs subject to full authorisation to manage aratket AlFs in other EEA states;

— amendments to provisions in FSMA about the reitiognin the United Kingdom of overseas
schemes (which results in similar treatment to se®authorised in the United Kingdom) such
that they must be individually recognised and t@&Fmnay require regular information relating to
their continued compliance with the requirements rfecognition, and transitional provisions
about these amendments; and

— amendments to legislation relating to statutarijective investment schemes for charities so
that it is possible for such schemes to be markietether EEA states.

Regulation 81 brings into effect the amendmentsetwondary legislation set out in Schedule 2.
These include amendments to the Financial SereinddMarkets Act 2000 (Regulated Activities)

Order 2001, which (together with section 19 of FSMgsures that it is not permissible to

manage an AlF without being authorised or registéneaccordance with AIFMD (paragraph 1),

and amendments implementing an element of Dire@iel/89/EU (paragraph 17).

An Impact Assessment of the effect that these Réiguk will have on the costs of business and
the voluntary sector is available on HM Treasumy&bsite (hm-treasury.gov.uk) and is published
with the Explanatory Memorandum alongside theseuRéigns on the legislation.gov.uk website.
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