Annexes

1. The main characteristics of Luxembourg’s investment fund regimes (EY, 2020)



The marketing of AIFs may be summarized as follows:
> Full AIFM regime AlFs can be marketed to:

> Professional investors in the EU/EEA”: authorized AIFM, and authorized internally managed AlFs
benefit from a passport permitting them to market the shares or units of the AIFs they manage
to professional investors throughout the EU/EEA

» Retail investors in the EU/EEA under stricter national rules: each EU/EEA Member State may
permit authorized AIFM, and authorized internally managed AlFs to market the shares or units
of the AlFs they manage to retail investors in the Member State. The Member State may also
apply stricter requirements than those applicable to marketing to professional investors

> Simplified AIFM registration regime AlFs can be marketed to professional investors in the EU/EEA
under national private placement regimes (i.e., subject to national requirements), where such
regimes exist. The passport is not applicable. However, a specific regime exists for the managers
of qualifying European Venture Capital Funds (EuVECA) and of qualifying European Social
Entrepreneurship Funds (EUSEF) which meet the requirements of the simplified EU/EEA regulatory
regimes. Such managers can benefit from a “passport” permitting them to market the shares or
units of the qualifying European funds they manage to suitably qualified investors throughout the
EU/EEA (see Section 2.4.4.3.)

» EU/EEA professional investors may, on their own initiative, purchase the shares or units of any AlFs,
irrespective of the domicile of the AlFs or AIFM, provided that there is no marketing (also referred
to as “reverse solicitation™)

» In addition to the rules applicable to AlFs, SIFs and RAIFs can only be distributed to “well-informed
investors” (see Section 2.4.3.2.)

Summary of marketing of Luxembourg UCls in the EU/EEA

Products Regulatory framework Marketing regime Investors
UCITS UCITS EU/EEA “passport” Retail and professional
AlF Full AIFM regime AIF EU/EEA “passport” Professional

EuVECA and EuSEF EU/EEA “passport” Qualified

Simplified AIFM registration regime AIF National private placement Professional
regimes (NPPRs)

Full AIFM regime AIF and, if relevant, National retail distribution Retail
simplified AIFM registration regime AIF regimes, where applicable

Any AIF (Full AIFM regime or simplified Reverse solicitation Professional
AIFM registration regime)

Marketing outside the EEA is subject to each country’s national requirements.

Chapter 12 covers the marketing of UClIs.

The EEA Agreement did not list the AIFM Directive in Annex at the time of writing, but the AIFM Directive is identified as a
| “text with EEA relevance”.



C. Overview of fund regimes and basic structures

The choice of regime and basic structure is presented in schematic form below:

UCITS

A UCITS management
company is required. It
may be either:
» A Luxembourg
UCITS (Chapter 15)
management company
» EU/EEA UCITS
management company

A UCITS investment
company must either:
» Be managed by a UCITS
management company
» A Luxembourg
UCITS (Chapter
15) management
company
» EU/EEA UCITS
management
company
» Manage itself (a self-
managed UCITS)

Luxembourg’s solutions for UCls®

2010 Law

Part Il SIF RAIF

Common fund (FCP)
A common fund must be managed by a management company

An AIF common fund® must be managed by a Luxembourg management company, which
may be:

> A Luxembourg UCITS (Chapter 15) management company

> A Luxembourg non-UCITS (Chapter 16) management company

The management company may, in turn, appoint an AIFM which may be:
> An authorized Luxembourg AIFM
> An authorized EU/EEA AIFM

However, where the assets managed by the management company exceed certain
thresholds, the management company is required to either:

» Obtain authorization as an AIFM itself

» Appoint an AIFM

A RAIF must be managed by an authorized AIFM.

Investment company with variable capital (SICAV)
or investment company with fixed capital (SICAF)

An AIF investment company® must either:
» Bemanaged by:
> An AIFM directly. The AIFM may be:
» An authorized Luxembourg AIFM
» An authorized EU/EEA AIFM
> A management company which may be:
» A Luxembourg UCITS (Chapter 15) management company
» A Luxembourg non-UCITS (Chapter 16) management company

The management company may, in turn, appoint an AIFM which may be:
» An authorized Luxembourg AIFM
> An authorized EU/EEA AIFM

However, where the assets managed by the management company exceed certain
thresholds, the management company is required to either:
» Obtain authorization as an AIFM itself
» Appoint an AIFM
» Manage itself (an internally managed AIF). Where the assets of the AIF exceed certain
thresholds, the internally managed AIF is required to either:
» Obtain authorization as an AIFM
» Appoint an AIFM

A RAIF must be managed by an authorized AIFM.

Two structures are possible:

» Single compartment structure

» Multiple compartment (umbrella) structure. Each compartment of a multiple compartment structure may
pursue a different investment policy

8 | Section 2.3.1. covers basic structures, Section 2.4.4. covers the requirements applicable to AlF, and Section 6.1. introduces
management companies and AIFM.

101 |dem.

This general outline does not cover the specific cases of certain partnerships; for further information, see Section 2.3.1.



The following table outlines the main characteristics of Luxembourg's investment fund regimes:

Regimes
UCITS 2010 Law Part Il SIF RAIF
Regulation Regulated Regulated Regulated Under the AIFMD -
however see footnote
below?!
Regulator CSSF CSSF CSSF Under the AIFMD -

however see footnote
below??

Authorization procedure
(see Chapter 3)

Prior to set-up

Prior to set-up

Prior to set-up

Not required

Structures available
(see Chapter 2)

Common fund: FCP

Investment company:

SICAV or SICAF

Common fund: FCP

Investment company:
SICAV or SICAF

Common fund: FCP

Investment company:

SICAV or SICAF

Common fund: FCP

Investment company:
SICAV or SICAF

Eligible investors*?
(see Section 1.3.1.B. and
Chapter 2)

All

All

Well-informed
investors4

Well-informed
investorst®

Distribution in European
Union (EU)/European
Economic Area (EEA)*®
(see Section 1.3.1.B. and
Chapter 12) to:

» Retail investors

» Professional investors

EU/EEA passport

National retail
distribution
requirements

National retail
distribution
requirements

National retail
distribution
requirements

EU/EEA passport

EU/EEA passport
if managed by an
authorized AIFM'7,
otherwise national
private placement
regimes (NPPRs)

EU/EEA passport
if managed by an
authorized AIFM?8,
otherwise national
private placement
regimes (NPPRs)

EU/EEA passport of the
authorized AIFM*®

Maximum number
of shareholders or
unitholders

(see Section 2.3.)

No limit

No limit

No limit2°

No limit?!

Minimum number
of shareholders or
unitholders

(see Section 2.3.)

No minimum

No minimum

No minimum

No minimum

Minimum investment by a
shareholder or unitholder
(see Chapter 2)

None

None

EUR 125,000; less if
certification

EUR 125,000; less if
certification

Use of compartments
(sub-funds)
(see Section 2.3.2.)

Yes

Yes

Yes

Yes

Cross-investment
between compartments
(see Section 2.3.5.)

Yes, subject to
conditions

Yes, subject to
conditions

Yes, subject to
conditions

Yes, subject to
conditions

11 The RAIF must be managed by an authorized AIFM which is supervised by the competent authority of its country of

2 1 ldem.

domicile. A RAIF is not however directly supervised by the CSSF.

13 | Additional restrictions may be included in the constitutional document or prospectus.
4 | See Section 2.4.2.1.B.
15 | See Section 2.4.3.2.
6 | European Union (EU) Member States plus Iceland, Liechtenstein and Norway.
17 | See Chapter 6.
18 | |dem.

19 1 1dem.

20 | Except in the case of a SIF or RAIF set up as a private limited liability company (S.a r.l.), in which case the maximum number

of investors is 100.

2t | |dem.

10 |



Regimes

UCITS

2010 Law Part Il

SIF

RAIF

Multiple share or unit
classes
(see Section 2.3.3.)

Yes

Yes

Yes

Yes

Eligible investments/
strategy
(see Chapter 4)

Transferable securities
such as equities,
bonds, money market
instruments (MMI),
investment funds and
certain derivatives

Techniques and
instruments related to
transferable securities

Detailed restrictions
apply

Some restrictions

No restrictions

No restrictions

Diversification
(see Chapter 4)

Detailed requirements

General requirements

General requirements

General requirements

Risk management
(see Chapter 7)

Detailed requirements

General requirements,
and AIFM requirements
(where applicable)

General requirements
on risk management
system, and AIFM
requirements (where
applicable)

AIFM requirements

Fees/expenses including
performance and
advisory fees

No detailed restrictions

Must be disclosed

No detailed restrictions

Must be disclosed

No detailed restrictions

Must be disclosed

No detailed restrictions

Must be disclosed

Transferability of shares
or units (see Chapter 2)

Generally freely
transferable

Generally freely
transferable

May or may not be
freely transferable
Subject to informed
investor qualification

May or may not be
freely transferable
Subject to informed
investor qualification

Information for investors
(see Chapter 10)

Prospectus

Key Investor
Information (KII)

Financial statements??

Periodic disclosures??

Prospectus?®*

Financial statements?®

Periodic disclosures?®

Prospectus or offering

document?”

Financial statements?®

Periodic disclosures®®

Offering document3°

Financial statements3!

Periodic disclosures3?

Required service
providers
(see Chapter 6)3

(see Chapter 9)
(see Chapter 8)

(see Section 10.5.10.)

UCITS management
company (common
fund)

Luxembourg
management company
(common fund)

Luxembourg

management company

(common fund)

Luxembourg
management company
(common fund)

Luxembourg depositary

Luxembourg depositary

Luxembourg depositary

Luxembourg depositary

Administration,
registrar and transfer
agent which must be
in Luxembourg if the
management company
is in Luxembourg

Luxembourg
administration,
registrar and transfer
agent

Luxembourg
administration,
registrar and transfer
agent

Luxembourg
administration,
registrar and transfer
agent

Luxembourg auditor

Luxembourg auditor

Luxembourg auditor

Luxembourg auditor

22 | At least audited annual and unaudited semi-annual financial statements.
23 | See Section 10.4.1.
24 | For full AIFM regime AIF, information to be disclosed in the prospectus or separately (see Section 10.3.3.).

2 | At least audited annual and unaudited semi-annual financial statements.
26 | For full AIFM regime AIF (see Section 10.4.2.).

28 | At least audited annual financial statements.
29 | For full AIFM regime AIF (see Section 10.4.2.).
30 | Information to be disclosed in the prospectus or separately (see Section 10.3.3.).

31 | At least audited annual financial statements.
32 | For full AIFM regime AIF (see Section 10.4.2.).
33 | Main service providers only listed here; see Section 1.4.

27| For full AIFM regime AIF, information to be disclosed in the prospectus or separately (see Section 10.3.3.).




Regimes

UCITS

2010 Law Part Il

SIF

RAIF

Regqulator reputational
checks

(see Chapter 5)

Promoter34

Please see footnote
below3>

Portfolio manager and/

or adviser

Portfolio manager and/
or adviser

Directors of UCI,
or of management

Directors of UCI,
or of management

Directors of SIF, or
of management

company3¢ company3’ company383°
(see Chapter 9) Depositary Depositary Depositary
Listing possible Yes Yes Yes Yes

(see Chapter 13)

Net asset value

Minimum twice a

Minimum monthly

If managed by an

On the occasion

(NAV) calculation and month and, if managed by authorized AIFM, on of each issue or
redemption frequency an authorized AIFM, the occasion of each subscription or
(see Section 8.6.) the NAV must be issue or subscription redemption or
calculated on the or redemption or cancellation of shares
occasion of each issue  cancellation of shares  or units, and at least
or units, and at least once a year.
once a year.
In any case, NAV In any case, NAV
required for reporting  required for reporting
purposes purposes
Subscription and NAV40 NAV4t Subscription Subscription

redemption price
(see Section 8.6.2.)

and redemption
conditions laid down
in the constitutional
document

and redemption
conditions laid down
in the constitutional
document

Tax treatment in
Luxembourg
(see Section 11.3.)

No tax, except for

annual subscription tax

of 0.05% on the NAV
unless a reduced rate
of 0.01% or exemption
applies

No withholding tax
(WHT) on dividends
paid

No tax, except for
annual subscription tax
of 0.05% on the NAV
unless a reduced rate
of 0.01% or exemption
applies

No withholding tax
(WHT) on dividends
paid

No tax, except for
annual subscription tax
of 0.01% on the NAV
unless an exemption
applies

No withholding tax
(WHT) on dividends
paid

No tax, except for
annual subscription tax
of 0.01% on the NAV
unless an exemption
applies

RAIFs investing
entirely in risk capital
are subject to the tax
regime applicable to
SICARs

No withholding tax
(WHT) on dividends
paid

12 |

Where the 2010 Law Part Il UCI is not managed by a UCITS (Chapter 15) management company.

RAIFs are not supervised by the CSSF. The AIFM is responsible for ensuring that the AlIFs it manages comply with the AIFMD

product rules.

For self-managed UCITS, see Section 2.4.1.5.

For internally managed AlF, see Section 2.4.4.

“Directors" means, in the case of public limited companies and in the case of cooperatives in the form of a public limited
company, the members of the Board of Directors, in the case of partnerships, the managers or general partner, in the
case of private limited liability companies, the manager(s) and in the case of common funds, the members of the Board of
Directors or the managers of the management company.

For internally managed AlF, see Section 2.4.4.
The net asset value per share or unit may be adjusted to incorporate a “swing factor" if swing pricing procedures are in

place (see Section 8.6.3.).
Idem.



1.3.2. Basic structures

The decision to create a UCI in contractual form (common fund = FCP) or in corporate form (an investment
company, generally with variable capital — SICAV)* is primarily driven by tax, operational and marketing
considerations. The following table details the main differences between common funds and investment
companies:

Basic structures

Common fund (FCP) Investment company (SICAV or
SICAF)
Management entity Luxembourg management company Self-managed investment company:
which, in the case of an AlF, may Board of Directors, general partner
appoint an AIFM or manager(s)*}. Managed investment
company:

» UCITS: a management company
> AIF: a management company and/or

an AIFM

Control Board of Directors of management Board of Directors, general partner

company in conjunction with depositary or manager(s)* and ultimately by
investors+®

Shareholders’ or Unitholders’ meetings are not At least one meeting of shareholders

unitholders’ meetings mandatory for a common fund must be held annually

Taxable status Tax transparent (with limited Not tax transparent (with limited
exceptions) exceptions)

Tax implications Individual underlying investors may SICAV may directly benefit from certain
benefit from certain double taxation DTTs*
treaties (DTTs)

VAT status (Value VATable person (via its management VATable person

added tax) company)

Luxembourg's investment fund regimes and basic structures, and the requirements for each, are
described in more detail in Chapter 2.

1.3.3. Traditional investment funds

Traditional investment funds include:

> Equity funds

> Bond funds

»  Money market funds (MMF)

> Mixed funds

> Multiple-asset class investment funds: investment funds with multiple compartments investing in
different asset classes

> Funds of traditional investment funds

Appendix | describes in more detail what UClIs are and explains the various types of funds and asset
classes.

Traditional investment funds may be set up under any of Luxembourg's investment fund regimes (i.e., as
UCITS, 2010 Law Part Il UCIs, SIFs or RAIFs) using any of the basic structures mentioned previously.

42 | See also Section 2.3.

4 |'In the case of public limited companies and in the case of cooperatives in the form of a public limited company, the members
of the Board of Directors, in the case of partnerships, the managers or general partner, and in the case of private limited
liability companies, the manager(s).

44| |dem.
4 | Except in the case of a partnership.
4 | See Circular L.G. -1 n°61 on Certificates of Residence for Luxembourg UCls.

| 13




2. Tableau récapitulatif des exigences de la norme ISA 540 (révisée) (IAASB, 2020).



Norme ISA 540 (révisée) — Exigences IAASB

Le diagramme ci-dessous montre comment s’enchainent les exigences de la norme ISA 540 (révisée)

ACQUET <hension d Documentation?
N Enelcompienenslonice Déterminer si I'équipe de mission

I'entité et de son environnement, y Proceder{:l un : a besoin de compétences ou
compris son controle interne qui se . examen rétrospectif de connaissances spécialisées

rapporte aux estimations comptables (par. 14).
(par. 13)". =6 e

Procédures
d’évaluation
des risques et
activités connexes

Identifier et évaluer, pour I'estimation et les informations y afférentes, les risques d’anomalies significatives au

niveau des assertions (par. 16).

» Evaluer séparément le risque inhérent et le risque lié au contrdle.

« Tenir compte de la mesure dans laquelle l'incertitude d’estimation, la complexité, la subjectivité ou d’autres
facteurs de risque inhérent influent sur I'estimation comptable.

Déterminer s'’il y a des risques importants parmi les risques d’anomalies significatives identifiés et évalués (par. 17).

Aucun risque important Existence d’un risque important

Identification et évaluation
des risques d’anomalies significatives

Acquérir une compréhension des contrbles de I'entité, y compris
des activités de controle, pertinents par rapport a ce risque (par. 17).

Concevoir et mettre en ceuvre des tests des contréles dans I'un ou I'autre des cas suivants : (par. 19)

» ['évaluation par I'auditeur des risques d’anomalies significatives au niveau des assertions repose sur I'attente
d’un fonctionnement efficace des contréles ;

 les procédures de corroboration ne peuvent fournir a elles seules des éléments probants suffisants
et appropriés au niveau des assertions.

Prévoir des tests des controles pour la période considérée
s'il est prévu de s’appuyer sur ces controles (par. 20).
Prévoir des tests de détail si 'approche adoptée se limite
a des procédures de corroboration (par. 20).

Suivre une ou plusieurs des approches suivantes pour concevoir et mettre en ceuvre les procédures d’audit
complémentaires, en évitant tout parti pris qui favoriserait I'obtention d’éléments probants corroborants ou I'exclusion
d’éléments probants contradictoires (par. 18)".
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des risques d’anomalies significatives

H Les trois approches de test (voir I’autre diagramme) S
Y Obtenir des élements probants ———
H 4 partir d’événements survenus Tester le processus qu'a suivi la :
H jusqu’a la date du rapport direction pour établir I'estimation &8 :

de I'auditeur (par. 21). comptable (par. 22 a 27). . >

Se conformer aux exigences pertinentes sur les éléments probants de la norme ISA 500 (par. 30).

» Obtenir, pour les informations afférentes a I'estimation comptable, des éléments probants suffisants et appropriés
par rapport a I'évaluation des risques d’anomalies significatives au niveau des assertions (par. 31).

» Lorsque les procédures d’audit complémentaires consistent a tester le processus qu’a suivi la direction pour établir
I'estimation comptable ou a établir une estimation ponctuelle ou un intervalle de confiance de 'auditeur, obtenir
des éléments probants suffisants et appropriés sur les informations qui décrivent I'incertitude d’estimation
(alinéas 26 b) et 29 b)).

Informations
a fournir

Déterminer s’il existe des indices d’un parti pris possible de la direction et, le cas échéant, en évaluer les incidences |
sur l'audit (par. 32). >

pris de la
direction

Apprécier si :
+ les évaluations des risques d’anomalies significatives au niveau des assertions demeurent valables (alinéa 33 a)) ;
+ les décisions de la direction concernant la comptabilisation, I'évaluation et la présentation des estimations
comptables, ainsi que la fourniture d’informations y afférentes, sont conformes au référentiel d’'information
financiere applicable (alinéa 33 b)) ;
des éléments probants suffisants et appropriés ont été obtenus. S’il n’est pas possible d’obtenir des éléments
probants suffisants et appropriés, évaluer les incidences de ce fait sur I'audit ou sur I'opinion sur
les états financiers (alinéa 33 c) et par. 34).

Evaluation globale fondée
sur les procédures d’audit
mises en ceuvre

Déterminer si les estimations comptables et les informations y afférentes sont raisonnables au regard du référentiel >
d’information financiére applicable, ou si elles comportent des anomalies (par. 35).

Demander des déclarations écrites a la direction et, s'’il y a lieu, aux responsables de la gouvernance (par. 37).

Communiquer avec les responsables de la gouvernance ou la direction et, s'il y a lieu, d’autres parties intéressées (par. 38).

nication




Norme ISA 540 (révisée) — Exigences IAASB

Notes

1. Adaptabilité
» La nature, le calendrier et I'étendue des procédures d’évaluation des risques et des procédures d’audit complémentaires dépendront de I'incertitude

d’estimation et de I'évaluation des risques d’anomalies significatives s’y rattachant (par. 3).

° Les procédures que I'auditeur met en ceuvre afin d’acquérir une compréhension de I'entité et de son environnement doivent étre suffisantes pour lui
fournir une base appropriée aux fins de l'identification et de I'évaluation des risques d’anomalies significatives au niveau des états financiers et au
niveau des assertions (par. 13).

° Les procédures d’audit complémentaires mises en ceuvre par I'auditeur doivent étre adaptées a I'évaluation des risques d’anomalies significatives
au niveau des assertions, compte tenu des raisons qui sous-tendent cette évaluation, et tenir compte du fait que plus les risques d’anomalies
significatives sont considérés comme élevés, plus les éléments probants doivent étre convaincants (par. 18).

» Des indications sur la fagon d’adapter les exigences de la norme se trouvent aux paragraphes A20 a A22, A63, A67 et A84 (par. A7).

2. Documentation
» Les exigences de documentation spécifiques a I'audit des estimations comptables et des informations y afférentes sont énoncées au paragraphe 39
de la norme ISA 540 (révisée). Voir aussi la norme ISA 230, Documentation de I'audit, qui traite de la responsabilité qui incombe a I'auditeur de
préparer la documentation de I'audit des états financiers, et 'annexe de cette norme, qui indique les autres normes ISA contenant des exigences
et des indications spécifiques en matiere de documentation.

Le document Norme ISA 540 (révisée) — Exigences du Conseil des normes internationales d’audit et d’assurance (International Auditing and Assurance
Standards Board — IAASB), publié en anglais par I'International Federation of Accountants (IFAC) en avril 2019, a été traduit en frangais par Comptables
professionnels agréés du Canada / Chartered Professional Accountants of Canada (CPA Canada) en mars 2020, et est utilisé avec la permission de
I'IFAC. La version approuvée des publications de I'IFAC est celle qui est publiée en anglais par I'lFAC. L'IFAC décline toute responsabilité quant a
I'exactitude et a I'exhaustivité de cette traduction frangaise, ou aux actions qui pourraient découler de son utilisation.

Texte anglais de Norme ISA 540 (révisée) — Exigences © 2019 IFAC. Tous droits réservés.
Texte frangais de Norme ISA 540 (révisée) — Exigences © 2020 IFAC. Tous droits réserveés.
Titre original : ISA 540 (Revised) — Requirements

Veuillez écrire a Permissions@ifac.org pour obtenir l'autorisation de reproduire, de stocker ou de transmettre ce document, ou de I'utiliser a d’autres
fins similaires.
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