AIFMD

Questions and Answers
45th Edition - 5t October 2022



mailto:xxx@centralbank.ie
http://www.centralbank.ie/

Page 2 ‘ AIFMD Questions and Answers ‘ Central Bank of Ireland

AIFMD Questions and Answers

This document sets out answers to querieslikely to arise in relation to the implementation of the AIFMD.
It is published in order to assist in limiting any uncertainty until definitive positions and practices are
finalised. It is not relevant to assessing compliance with regulatory requirements. In addition to being
published in ‘Markets Update’ it will be posted on the Central Bank website and will be updated there from
time to time. You should check the website from time to time in relation to any matter of importance to
you to see if the position has altered. The Central Bank reserves the right to alter its approach to any
matter covered in this Q&A at any time.

Acronyms
(Below we provide explanations of some of the key terms used in the remainder of this documents)

ID 1001
Q What does ‘AIFMD’ refer to?

A. In this document‘AIFMD’ referscollectively to the Alternative Investment Funds Managers
Directive (Directive 2011/61/EU) and the Commission  Delegated Regulation (EU) No
231/2013.Directive2011/61/EUwas transposed into Irish law under the European Union
(Alternative Investment Fund Managers) Regulations 2013 (the AIFM Regulations),on 16

July 2013.The AIFM Regulations are now the relevant point of reference for
understanding the relevant law.
ID 1002
Q Whatdoes ‘AlF’referto?
A. ‘AlF’ standsfor Alternative Investment Fund. Any structure for collective
investment, whichis not a UCITS, is probably anAlF.
ID 1003
Q What does ‘AlFM’referto?
A. AlFM standsfor Alternative Investment Fund Manager asdefined inthe
AIFMD.
ID 1004
Q Whatis a RIAIF?
A. RIAIF stands for retail investor alternative investment fund which is an AIF authorised by the

Central Bank of Ireland and which may be marketed to retail investors. This terminology was
introduced in the Central Bank’s consultation on the AIFMD.

ID 1005
Q. Whatis a ‘QIAIF”?

A. QIAIF stands for a qualifying investor alternative investment fund which is an AIF authorised by
the Central Bank of Ireland and which may be marketed to investors who meet the qualifying
investor criteria set out in the AIF Rulebook. It is similar to a ‘QIF’. This terminology was
introduced in the Central Bank’s consultation on the AIFMD.
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ID 1006
Q Whatis a ‘Registered AIFM”?
A. ‘Registered AIFM’isan AIFM which only acts as AIFM to AlFswhich are smaller than a threshold

size set out in the AIFMD. Registered AIFM are not required to comply with all the regulatory
requirements with which an ‘Authorised AIFM’ must comply. As set out below, during the
transition periods, certainother AIFM are only required tocomply with the Central Bank imposed
obligations of a‘Registered AIFM’ asatransitional measure.

Applications

ID 1007

Q Howdo | applyfor authorisation under the AIFMD?

A. You apply by filling out the application forms which are now available. The forms are available
here.

ID 1008

Q Can I fill in the application form before allmy arrangementsarein place?

A. While the substance of the AIFMD requirements must be ready, it will be possible to apply for

authorisation notwithstanding that details in relation to some arrangements, e.g. reporting
procedures, are not finalised

Application process

ID 1009
[Deleted - no longer relevant]

ID 1010
Q Whodo | contactif | havea queryin relation to the application process?
A. You should send your queries in relation to an AIF authorisation to:

AlFauthorisations@centralbank.ie. You should send your queries in relation to an AIFM
authorisation to AIFMauthorisations@centralbank.ie.

ID 1011

[Deleted - no longer relevant]
ID 1012

[Deleted - no longer relevant]

ID 1013

[Deleted - no longer relevant]
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ID 1014
Q What rules will apply to me as an AlF or an AIFM? There was guidance in the NU Series of Notices and

related guidance notes that I relied on. Where do | get guidance now?

The Central Bank has prepared what is called the “AlF Rulebook”. This AlIF Rulebook sets out the
conditions which will be applied to an AIF or AIFM or other relevant entities when an
authorisation is issued.

Please note the following:

The AIF Rulebook does not include legislative requirements which apply directly. You must
familiarise yourself with these legislative requirements and comply withthem. Youare advised
to procure appropriate legal and professional compliance advice to inform your decisions in
this regard.

The AIF Rulebook does not include any of the matters of guidance. Guidance materialhas been
published on the Central Bank’s website

The definitive version of the conditions which will apply to your authorisation will be set out in a
letter of authorisation which will be provided to youwhen an authorisation is issued. Meanwhile
the AIF Rulebook provides you with the information you need on what those conditions will be.
The AIF Rulebook is available onthe AlFsRegulatory Requirementsand Guidance webpage here.

ID 1015

Q
A.

Will the AIF Rulebook change?

Yes the AIF Rulebook will change over time as there continue to be issues where further work is
being done. Over the longer term, the Central Bank is in a constant process of dialogue with
industry and constantly monitors marketdevelopmentsto ensure that its rules are appropriate.

However, the AIF Rulebook, as now issued, benefits from a consultation process which has
covered the bulk of the issues raised by the AIFMD and should, therefore,be relatively stable over
the coming months.

Updates to the AIF Rulebook will appear in updated editions on the Central Bank website and
these will be announced in the ‘Markets Update’.

ID 1105

Q

RIAIFs and QIAIFs are not permitted to acquire any shares carrying voting rights which would enable
them to exercise significant influence over the managementofan issuing body. This rule is disapplied for
RIAIFs and QIAIFs that are venture capital, development capital or private equity AlFs. If a RIAIF or
QIAIF invests a portion of its assets ina venture capital, development capital or private equity strategy,

does thesignificant influence rule apply?

No. The significant influence rule does not apply to that proportion of assets which is invested in
venture capital, development capital or private equity.
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ID 1140

Q

A.

The AIF Rulebook provides, subject to some exceptions, that neither a Retail Investor AIF nora
Qualifying Investor AlF (nor its managementcompany, general partner or AIFM) may acquire any

shares carrying voting rights which would enable the Retail Investor AIF or the Qualifying Investor AIF

to exercise significant influence over the management of an “issuing body”. In this case. does an “issuing
body” include an “issuer” as defined in Regulation 5(1) of the European Union (Alternative Investment

Fund Managers) Regulations2013?
Yes.

AlFs which fall within the scope of AIFMD

ID 1016

Q Howdo I find out whether my investment structurefalls to be regulated under the AIFMD?

A. If in doubt, you must review your status and seek appropriate legal advice. Should you operate
without an authorisation when one is required, youwill bein breachof the law. The Central Bank
will pursue any such mattersvigorously.

In considering your position, youmay wish to have regard tothe ESMA guidelinesonkey concepts
of the AIFMD (ref ESMA/2013/611).

You may assume that if your investment structure requires an authorisation under the current
Irish investment fund legislation and is not a UCITS it is within the scope of AIFMD.

ID 1017

Q Are there vehicles which are currently not authorised under Irish domestic investment fund legislation
which may fall within the definition of AIF and therefore fall within the scope of the AIFM Regulations?

A. The definition of an AlIF inthe AIFMD iswide. It providesthat an AIF means collective investment
undertakings, including any investment compartment thereof, which:

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

(i) do not require authorisation pursuant to Article 5 of Directive 2009(65/EC) (UCITS).

You should not assume that because you have not required an authorisation up to now that you
donot require authorisation. Please check and get legal advice, ifinany doubt. ID 1065 may assist
you in conducting this assessment.

ID 1018

Q What is the Central Bank doing to help entities which will require authorisation for thefirst time?

A: The Central Bank recognises that there may be other structures or similar arrangements which

have been established in order to channel funds frominvestors and which have some element of
pooled investment. For example, in its consultation paper CP 68 the Central Bank highlighted the
existence of Exempt Unit Trusts (EUTs) and posed questions about the applicability of the
domestic regulatory regime for authorised investment funds to EUTs. This work is on-going and
we will also look at the impact of our AIF Rulebook for any structures which are not structured
like typical collective investment funds. While the Central Bank will initially focus on EUTs, a
review of other structures will also form part of our work, when these are brought to our
attention. However, you should not wait for the outcome of this work to determine whether your
structure requiresauthorisation or not. If in doubt, seek legal advice now. If itis not evident to you
how the type of structure you use cancomply with the AIF Rulebook requirements, pleaseinitiate
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a discussion with our policy team. You may email them at fundspolicy@centralbank.ie. Thisemail
addressshould not be used for authorisation queries.

ID 1144

Q. Isit possible to establish an AIF which has a share class that makes distributions to charity? What are
the obligations related to the establishment of such a share class?

A. Yes, provided a number of requirements are met. The AIF must ensure that:

e Aninvestor actively elects to subscribe to such ashare class (for example, opting into
the share class via subscription forms) and should not be automatically invested in such
ashareclass;

e That the distributions should only be paid to a charity which is approved / authorised /
registered in the relevantjurisdictions. Details of the charity and evidence of their
approval/ authorisation / registration status should be provided to the Central Bank
when establishing the shareclass;

e The prospectus / supplement must clearly set out:

o Theimplications of such a shareclass (i.e. that the relevantcharity and not the
investor which will benefit financially from distributions from the fund);

o Details of the charity to which the distributions are being made and the
circumstances under which such distributions will take place;and

o Thatsuch distributions will not be paid out of the capital of the fund.

e Periodic reporting to investors (for example, in the annual reports) should take place

and include:
o The amounts that have beendistributed to charity.
ID 1146
Q. [ am an AIFM. An AIF | manage is of the view that it no longer meets the criteria of an AIF as per
Regulation 5(1) of the AIFM Regulations. Am | required to engage with the Central Bank?
A. Yes. The Central Bank expects that such an AIFM would engage with it should such a scenario

arise. However, circumstances in which such a scenario is likely to arise is very limited. The
definition of an AlF in the AIFMD is wide and as such a change in status is unlikely to occur. The
AIFMD providesthatanAIF meanscollective investment undertakings, including any investment
compartmentthereof, which:

(i) raise capital from a number of investors, with a view to investing it in accordance with
a defined investment policy for the benefit of those investors; and
(i) do not require authorisation pursuant to Article 5 of Directive 2009(65/EC) (UCITS).

MIFID authorisations

ID 1019

Q Where AIFMs are authorised to provide the services setout in Article 6(4) of the AIFMD, will the Central
Bank authorise AIFMs to passport Article 6(4) services across the EU or to provide such services in
Ireland?

A. In light of the agreementon 14 January 2014, to amend Article 33 of AIFMD, as part of the

agreementreached inprinciple by the European Parliament and the Council on updated rules for
marketsin financial instruments (MiFID I1), the Central Bank will, with immediate effect:

accept AIFM passport notifications from other national competent authorities where the
notification includes servicesset out in Article 6(4) of AIFMD;

The AIF Rulebook does not include any of the matters of guidance. Guidance material has been
published on the Central Bank’s website
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ID 1069

Q

Can an AIFM be authorised under MiFID and provide investment management services to managed
accounts?

An entity authorised as an AIFM may not be authorised under MiFID but may, under Article 6(4)
of AIFMD, be authorised to carry out “management of portfolios...in accordance with mandates
given by investors on a discretionary, client-by-client basis”. Therefore, an AIFM may manage
AlFsand managed accounts.

Registered AIFM

ID 1020

Q
A.

If I think | am a Registered AIFM should | register with the Central Bankimmediately?

Not necessarily. If you are not sure of your status or what your likely status will be by July 2014,
you should consider carefully whether you may either require authorisation as an AIFM, or wish
to opt-in to that regime. Please consider this carefully before contacting the Central Bank to
register asa Registered AIFM. During the transition period to July 2014, youshould use your best
effortsto determine whether you will become a Registered AIFM.Youshould seek registration as
soon asyou areclear thatregistration will be the appropriate option for youand, in any event, you
must submit your AIFM registration form before 22 July 2014. The AIFM registration form is
availablefrom our website.

Depositary services

ID 1021

Q

May anlrish authorised entity provide the safe-keeping and oversight duties set out in Article 21(7)-(9.
of the AIFMD in respect of non-EUAIF as set out in Article 36 (1)(a)?If so is a specific authorisation
required?

Article 36(1)(a) does not set out eligibility criteria for entities, who will provide the safe-keeping
and oversightduties prescribed in Article 21(7), (8) and (9), inrespect of non-EU AIF where Article
36 applies.

Irish non-bank entities authorised to provide safe-keeping

l. If such an entity proposes to provide “safe-keeping” sothat the duties set out in Article 21(8)
can be met, it must have authorisation to provide “custodial operations involving the safe-
keeping and administration of investment instruments” under the Investment
Intermediaries Act 1995 or be an investment firm under the European Communities
(Markets in Financial Instruments) Regulations 2007 and authorised to carry out safe-
keeping and administration of financial instruments for the account of clients, including
custodianship and related servicessuch as cash/collateral management.

1. Such an entity will performthe duties in Article 21(7) and Article 21(9) as constituent parts
of the safe-keeping and custodian functions for which it is authorised. While the duties in
Article 21(7) and Article 21(9) are not subject to separate authorisation requirements, they
must be carried out by the regulated entity in compliance with relevant regulations. As such,
the performance of duties Article 21(7) and Article 21(9) are under the regulatory purview.

lll.  Where the entity performs only the duties in Article 21(7) and Article 21(9) inrespect of an
AIF, the Central Bank expectsthese duties to be provided tothe same standard irrespective
of whether the AlF is regulated or not by the CentralBank.

Irish non-bank entities authorised to provide “the administration of collective investment schemes,
including the performance of valuation services or fund accounting services or acting as transfer agents
orregistration agentsfor such funds”
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I.  Anlrish entity authorised under the Investment Intermediaries Act 1995, to provide fund
administrationservices, may be appointed by an AlF to provide the services set outin Article
36(1)(a) where these refer to Article 21(7) and 21(9) without seeking additional
authorisation.

1. In accordance with Regulation 4 of the Central Bank (Supervision and Enforcement) Act
2013(Section 48(1)) (Investment Firms) Regulations 2017 an investment firm shall consult
with the Central Bank before -

a) Engaginginany new area of business or field of activity,
b) Establishing a branch, office or subsidiary;or
¢) Introducing material changes to the investment firm’s operating model.

Submissions to the Central Bank in this regard will be asked to demonstrate their capacity to

providethe proposed activities without inappropriate conflicts.

Irish entities which are not authorised as above

l. Where an entity is only providing one or both of the servicesreferred toin Article 21(7)and
Article 21(9), the Central Bank will not issue an authorisation under the lIA.

Il.  Where a non-EU AIF appoints an Irish based entity to carry out the duties referred to in
Article 21(7) and (9), its AIFM should ensure the Irish based entity does so in accordance
with the relevantrequirements of Chapter IV of the Level 2 Regulation.

ID 1064

Q

The Central Bank previously issued guidance to the Irish funds industry in relation to safekeeping of

certain types of assets including but not limited to limited partnership interests, real estate assets and

loans. Do these still apply?

A. No. The safekeeping of an AlF’s assetsis a matter for its depositary. Depositaries must ensure that
they are in compliance with the requirements set out within the AIFM Regulations and the
Commission Delegated Regulation(EU) No231/2013.

ID 1094

Q. What are the regulatory considerations around Irish authorised AlF seeking to acquire Chinese shares
through the Shanghai-Hong Kong Stock Connect and Shenzhen-Hong Kong Stock Connect (‘Stock-
Connect infrastructure’)?

A. Before anlrish authorised AlIF acquires Chinese sharesthrough the Stock-Connectinfrastructure

for the first time, its depository would need to satisfy itself that the manner in which the shares
wereto be held allowed that depository to meet its legal obligation under the AIFM Regulations,
the AIFMD Level 2 Regulation and any conditions imposed by the Central Bank.

The Stock Connect infrastructure is ajoint collaboration between Hong Kong Stock Exchanges
and Clearing Limited and the Shanghai and Shenzhen Stock Exchanges. The Stock Connect
infrastructure involves two central securities depositaries - Hong Kong Securities Clearing
Company Limited ((HKSCC’) and China Securities Depository & Clearing Corporation Limited
(‘ChinaClear’).

If an Irish authorised AIF proposes to acquire Chinese shares through Stock Connect, in order to
meet the legal obligations on a depository, the depositary of the investment fund, or an entity
within its custodial network (i.e. a sub-custodian), must ensure that it retains control over the
shares at all times. The relevant legislation does not provide for the Central Bank to recognise
eligible clearing structures. This obligation rests on the depositories in the first instance.
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However, from the information provided by the relevant authorities, it is evident to the Central
Bank that the legal obligations of a depositary cannot be met without at least being a participant
in HKSCC. ltis also clear that in cases where the transaction is not being settled on a real-time
delivery versus payment basis and the broker is not an entity within the depositary's custodial
network, this will not satisfy the provisions of the relevant legislation.

Depositories will need to consider both the terms on which they or a sub-custodian could become
participants in HKSCC and the arrangementsin place from time to time between HKSCC and
ChinaClear and the applicable law.

There are a number of options in terms of level of participation within HKSCC, namely General
Clearing Participant, Direct Clearing Participant or Custodian Participant. As the terms of
participation may vary over time and asthe appropriate level of participation will, to some extent,
depend on the scale of envisaged activity and as the legal obligation applies directly upon the
depository, the Central Bankis not in a position to designate the appropriate level of participation.
The depository or a member of its custodial network must identify one or more levels of
participation, if any, which would bein line with its legal obligations as a depository.

It is incumbent on the depository to review and keep under review the Stock-Connect
infrastructure arrangements to ensure that its legal obligations can be met. This is the case with
reliance on all such systems around the world.

ID 1130

Q

A.

What are theregulatory considerations around Irish authorised AlFs seeking to acquire Chinese bonds
through Bond Connect?

Before an Irish authorised AIF acquires Chinese bonds through the Bond Connect infrastructure,
its depositary must ensure that the manner in which the bonds are held allows the depositary to
meet its legal obligation under the AIFM Regulations, the AIFMD Level 2 Regulation and any
conditions imposed by the CentralBank.

If an Irish authorised AIF proposes to acquire Chinese bonds through Bond Connect the
depository of the AIF, or an entity within its custodial network (i.e. a sub-custodian) must ensure
it retains control over the bondsat all times.

It is incumbent on the depositary to review and keep under review the Bond Connect
infrastructure arrangementstoensure that its legal obligations can continue to be met.

ID 1136

Q.
A.

lam a DAoFI, may | be appointed to AlFs which are not requlated by the Central Bank?

Yes. A DAoFImay acceptan appointment to act as depository to an AIF which is not regulated
by the Central Bank. A DAoF|canonly accept such an appointment from an AIF which meets the
criteriafor AlFsset out in Regulation 22(3)(b) of the European Union (Alternative Investment
Fund Managers) Regulations 2013. Additionally, the DAoFI must not acceptan appointment if
the AlF is established for the purpose of investment by retail investors.

ID 1137

Q

A.

May anexisting firm established under the Investment Intermediaries Act 1995 be authorised as

a DAoFI?
Yes, provided always that the firm is not also a fund administrator, management company or
generalpartner.
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ID 1138

Q. Where a DAoFI holds financial instrumentsin custody and seeks to benefit from a guarantee similar to

that required by Regulation 22(3)(a)(iii) of the AIFM Regulations 2013 must the DAoFl be related to, or

owned by, the guarantor?

A. No, the ability of a DAoFIto obtain a guarantee of this type is not dependent on the ownership
structure of the DAoFI(and is thereby unrelated to the DAoFI’s corporate relationship to the
guarantor).

ID 1139

Q. What non-financial instrument assetsmay a DAoF| safe-keep?

A. The Central Bank expects the AIF in respect of which a DAoF I is appointed to materially invest in

illiquid assets. The Central Bank expectsthese assets to be physical assets which do not qualify as
financial instruments under Directive 2011/61/EU or could not be physically delivered to the
depositary. It considers that ownership of these assets will generally be represented by
documents of title. Currently, the Central Bank considersthata DAoF| cansafe-keepassetclasses

such as:
1. Art
CIst
3 Commodities (physical)
4 Companies (private)
5. Forestry
6. Infrastructure
7 Intellectual property and income therefrom (includes royalties)
8 Land
9. Life Assurance Policies
10. Loans
11. OTCderivatives
12. Plant and equipment
13. Precious stones
14. Realestate
15. Ships
16. Tradeclaims
17. Wine
18. Aircraft

Applications for authorisation as a DAoFI must include details on the DAoFI’s policies and
proceduresfor the safe-keeping and ongoing monitoring of these assets as well as details on
how proposals for such safe-keeping and ongoing monitoring of these assets accordswith best
practice.

Lunits or shares in collective investment schemes can only be safe-kept where, in accordance with applicable national law, they are
directly registered with the issuer itself or its agent, in the name of the AIF or the AIFM acting on behalf of the AIF (in which case
the provisions of Article 88(2) of the AIFMD Level 2 Regulation apply).



Central Bankof Ireland | AIFMD Questionsand Answers |

ID 1143

Q.

A

Iam a DAoFI. May | accept an appointment to perform the duties set out in Article 21(7)-(9) of the
AIFMD in respect of non-EUAIF as set out in Article 36 (1)(a)?

A DAoFImay acceptan appointment to performthe duties in Article 21(8) to non-EU AlFswhich
meet the criteriafor AlFsset out in Regulation 22(3)(b) of the European Union (Alternative
Investment Fund Managers) Regulations 2013.

Notwithstanding the provisions of Central Bank QA ID 1136, aDAoFImay acceptan
appointment from a non-EU AIF to perform the duties in Article 21(7) and Article 21(9),
including from AlFswhich do not meet the criteria for AlFsset out in Regulation 22(3)(b) of the
European Union (Alternative Investment Fund Managers) Regulations 2013.

Transitional arrangements

ID 1022

Q

I am an existing Irish AIFM for an existing AIF. What rules apply to me and to the AlF, including the
depositary. from22 July2013?

In accordance with Article 61(1) of AIFMD, an AIFM performing activities before 22 July 2013
shall take all necessary measuresto comply with national implementing legislation and submit an
application for authorisation within one year. This transitional arrangementis available to an
AIFM performing activitiesin Ireland before 22 July 2013. The European Commission has stated,
as its interpretation of this Article, that during the one year transitional period AIFMs are
expected to comply on a best efforts basis with national law stemming from the AIFMD.
Accordingly, during the transitional period an Irish AIFM should seek to comply with the AIFM
Regulations on a best effortsbasis.

Inthe case of an existing Irish AIFM, withan existing AIF, the intention of the Central Bank is that
the NU Series of Notices which have beenimposed prior to 22 July 2013 will continue to apply to
the AIF until the AIFM is authorised, at which point the AIF Rulebook will become applicable to
both the AIFM and its AlFs. This is the case for both external AIFM and self-managed AIF. A
depositary must comply with the AIFM Regulations in relation to each AIF from the date of
authorisation of the AIFM of that AIF or from the end of the relevant transition period at the
latest.

ID 1023

Q

lamanexisting Irish AIFM with an existing umbrella AIF. Can | establisha new sub-fund notwithstanding
that I have not yet submitted my application for authorisation/registrationunder the AIFM Regulations?

Yes, a new sub-fund may be established and will, pending your authorisation/registration as an
AIFM under the AIFM Regulations, be subject to the NU Series of Notices. Once you have been
authorised/registered under the AIFM Regulations as its AIFM, the AIF Rulebook will apply to it.
This is the case for both external AIFM and self-managed AlF.

Page 11



Page 12

‘ AIFMD Questions and Answers | Central Bankof Ireland

ID 1024

Q

I am an existing Irish AIFM with an existing Irish AIF (or Irish UCITS). Can | establish a new AlF pending
submission of my application for authorisation / registration under the AIFM Regulations?

Yes. Anexisting Irish AIFM may establisha new AIF during the transitional period. Inthis case, the
AIF Rulebook will apply to the AIF. The AIFM must comply on a best efforts basis. The depositary
will, pending authorisation of the AIFM, be permitted to comply with the depositary regime
applicableto start-up QIAIFsasset out in the Rulebook. AIFMsinthis situation are advised to pay
particular attention to ensuring that their planning towards compliance with the AIFMD takes
fully into account the complex compliance challenges they particularly face in achieving best
efforts. “Start-up QIAIFs” refers to the regime applicable to new QIAIFswhich have registered
AlFMs. These QIAIFs must appoint an authorised AIFM within two years of their launch date.
During the start-up period, depositaries of start-up QIAIFs must comply with the AIFMD
depositary regime exceptin relation to depositary liability.

ID 1025

Q

I am an existing EU AIFM with an existing Irish AIF. Can | continue to act for this AIF until | become

authorised. Can | establish new sub-funds? Can I establish a new Irish AIF?

Yes. A non-Irish EU AIFM with an existing Irish AIF (or Irish UCITS) may continue to act for that
AIF, establish new sub-funds if it is an umbrella fund and establish new Irish AIF under the same
conditions as are applied to Irish AIFM. Once authorised in its home Member State the Central
Bank will expect to receive a passporting notification in accordance with Article 33 of the AIFMD.
As set out in Question ID 1022 above, AIFM availing of the transitional arrangements under
Article 61 of AIFMD, must submit anapplication for authorisation by 22 July 2014. Inaccordance
with Article 8(5) of AIFMD, authorisations should be granted within 3 months of the date of
application and no later than 6 months. Accordingly, the Central Bank expects that the passport
notifications will have been received in most cases by 22 October 2013 and no later than 22
January 2015, withdue allowances for cross-border notification timelines.

ID 1026

Q

I am anon-Irish EU Investment Manager performing investment management functionsfor anIrish AIF.
Can | bethe designated AIFMfor that Irish AIF?

Yes. Non-Irish EU AIFM who have been performing functions for Irish AlF can be the designated
AIFM for Irish AIF from 22 July 2013, provided they are availing of a transition period in their
home Member State. At the end of the transition period in their home Member State (or at the
time of their authorisation if that is earlier), a passport notification in accordance with Article 33
of AIFMD should be issued. As set out in Question ID 1022 above, AIFM availing of the
transitional arrangements under Article 61 of AIFMD, must submit an application for
authorisation by 22 July 2014. Inaccordance with Article 8(5) of AIFMD authorisations should be
granted within 3 months of the date of application and no later than 6 months. Accordingly, the
Central Bank expects that the passport notifications will have beenreceived in most cases by 22
October 2013 and no later than 22 January 2015, with due allowances for cross-border
notification timelines.

ID 1027

Q

A.

I aman existingnon-EU Investment Manageroperating as the delegate of the management companyfor

non-UCITS funds or a self-managed investmentcompany, do I have to stop in July 2013?

No, you may continue to operate for so long asthe AIF to which you provide servicesis authorised
to continue.
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ID 1028

Q I am an existing non-EU AIFM operating as the delegate of the management company for non-UCITS
funds or a self-managed investment company, Can | be the designated AIFMfrom July 2013?

A. You can bethe designated AIFM for a QIAIF. Youcannot be the designated AIFM for a RIAIF.

ID 1029

Q. Will the Central Bank authorise a QIAIF from July 2013 which envisages a non-EUAIFM?

A. Yes.

ID 1030

Q Can a professionalinvestor fund ora QIAIF have a non-EUAIFM?

A. Under the current transitional arrangementsfor AIFMD, a professional investor fund or a QIAIF

can have a non-EU AIFM. However, inaccordance with Article 67(1)(b) of the AIFMD, ESMA was
required toissue advice to the European Commission on inter alia the application of the AIFMD
passport to non-EU AIFMs by 22 July 2015. If that advice is positive, the European Commission
must adopt a delegated act specifying the date when the non-EU AIFM passport will be ‘turned
on’. This process is underway and the outcome is not yet known. Accordingly, professional
investor funds and QIAIFs can continue to be managed by non-EU AIFMs under the existing
transitional arrangements until the European Commission has reached a decision. At that time
this position will be revisited and, if necessary, revised to align it with that decision and any
transitional arrangementsprovided.

ID 1129
Q Can a QIAIF have a UK AIFMwhen the UK exits the EU?
A. Yes. UK AIFMswill become non-EU AIFMsunder AIFMD whenthe UK exits the EU. A QIAIF

will be permitted to designatea UK AIFM as its AIFM provided thatthe QIAIF and its UK AIFM
comply with the provisions of the AIF Rulebook that apply in the case of QIAIFswith registered
AlIFMs. These QIAIF are subject to the full AIFMD depositary regime including the AIFMD
depositary liability provisions.

ID 1031
Q What requirements apply to QIAIFswith non-EUAIFMs during the transition period?

A. QIAIF authorised before 22 July 2013 which designate anon-EU AIFM, will be allowed to avail of
the relevanttransition period outlined above provided that, at all times the QIAIF canshow that
its management company and AIFMarrangementswhenconsidered intheir entirety atleast meet
the standard which would have applied under the non-UCITS regime which applied in Ireland
immediately prior to 22 July 2013.

A QIAIF authorised on or after the 22 July 2013 which designatesa non-EU AIFM, will be allowed
to avail of the transition period provided that it and its non-EU AIFM comply with the provisions
of the AIF Rulebook that apply in the case of QlAIFswith registered AIFMs.

ID 1032
Q. Can aRIAIF have a non-EUAIFMin the period before Article 37 of the AIFMD becomes effective?
A. No, a RIAIF must have an authorised AIFM. Anon-EU AIFM cannot become an authorised AIFM

before Article 37 is effective.
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ID 1033
Q As an existing AIFM do | have to notify the Central Bank of my intention to avail of the transitional

arrangements under Article 61 of AIFMD?

A. Notification is not required.

ID 1034

Q Must an AIFM which is subject to transitional arrangements ensure that co-operation agreements
between the Central Bank and a supervisory authority in a third country are in place in the event that the
AIFMhas delegated portfolio or risk management to a third country entity?

A. No, not duringthe transitional period.

ID 1035

Q I am adepositary to an existing AIF. When must | comply with the AIFM Regulations?

A. The obligation on depositaries is to provide depository services which meet the conditions
imposed on the AIF and AIFM to which they provide services. A depositary must comply with the
AIFM Regulations in relation to each AIF from the date of authorisation of the AIFM of that AIF
and at the latest from the end of the relevanttransition period.

ID 1056

[Deleted - consolidated into ID 1030]

ID 1057

Q
A.

Whatdepositary regime appliesto QIAIF with registered AIFMs?

The Central Bank doesnot require QIAIF authorised before 22 July 2013 whichhave aregistered
AIFM to appoint an authorised AIFM at any time. However, these QIAIF are subject to the full
AIFMD depositary regime including the AIFMD depositary liability provisions. Of course, if the
AIFMD thresholds are exceeded, an authorised AIFM must be appointed in accordance with the
requirementsof the AIFMD.

QIAIF authorised after 22 July 2013 which have a registered AIFM are provided with a two year
start-up period during which the Central Bank will not require that they have anauthorised AIFM.
After the start-up period, an authorised AIFM must be appointed. During the start-up period,
these QIAIF are subject to the full AIFMD depositary regime excluding the AIFMD depositary
liability provisions. The current liability standard set out in the NU Notices will apply during the
start-up period.
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ID 1036

Q
A.

What are the 'objective’ conditions which justify delegation or discharge of liability by depositaries?

The AIFMD provides that a depositary may delegate certain safe-keeping functions to a third
party provided that the depositary can demonstrate that there is an objective reason for the
delegation. The AIFMD also requires a written contract between the AIF (or the AIFM acting on
behalf of the AIF) and the depositary to expressly allow for a discharge of liability and establish
the objective reason to contract such a discharge.

Where a depositary delegates safe-keeping functions to a third party and also contractually
discharges liability to that third party, distinct obligations exist to be able to demonstrate
objective reasons. Depositories may avail of this option, but only in the manner permitted by
AIFMD and the Central Bank would expect that separate consideration would have beengiven to
identifying suitable objective reasons for delegationand to identifying suitable objective reasons
for discharge of liability.

Whether an appropriate objective reason for delegation and/or discharge of liability exists
dependson the particular nature of each entity's business model, which is not only particular toit
but may also vary over time. It is a matter for depositaries to judge this in the first instance and to
keep the matter under review. Given the importance of this matter it would be prudent that the
analysis and ongoing review should be documented and approved at least at a senior managerial
level within the depositary. It may alsobe appropriate to have the matter approved at Board level.

AlIFMs, in choosing depositaries, are advised to be satisfied that the depositaries they use are
diligent in their compliance with these legislative obligations on an ongoing basis.

It is a matter for the Courts to determine where liability rests and judge contractual disputes
betweendepositaries and third parties. The new Central Bank application forms require filing of
all material contracts. However, the Central Bank will not review arrangements relating to
discharge of liability as part of the authorisation or supervision process, but will take action where
it sees evident disregard for a depositary's duty to conscientiously manage its compliance with
the legislative requirements.

Depositaries are advised toseek expertlegaladvice on any envisaged delegationand contractual
discharge of liability and to ensure that their legal advisors are fully advised on the objective
nature of their business.

ID 1042

Q

A.

As an AIFM for a structure which is not currently regarded as a collective investment undertaking but

which may fall within the definition of AIF once the AIFM Regulations comeinto force, can | avail of the

AlFMrelated transitional arrangements?

Yes.

ID 1043

Q.

I am the AIFM of an Irish AIF which is not subject to Irish domestic AIF legislation. Can | avail of the

transitional arrangementsfor AIFMunder the AIFMD?

Yes.
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ID 1044

Q lam an EU AIFM marketing an EU AlF to professionalinvestors in Ireland. Can | continue to market this
AIF and/other EUAIF notwithstanding thatl have not yet been authorised?

A. Yes you can continue to market the AIF and/or other EU AIF, including newly launched AIF, to
professional investors. Once you have received your authorisation you should comply with the
AIFMD passporting notification process.

ID 1045

Q laman EU AIFM marketinga non-EU AIF to professionalinvestors in Ireland. Can | continue to market
this AIF and/or other non-EU AIF now that the AIFM Regulations have been implemented

notwithstanding that | have not yet been authorised?

A. Regulation 37 of the AIFM Regulations permits the marketing by EU AIFM of non-EU AIF to
professional investors. You can continue to market the AIF and/or other non-EU AIF, including
newly launched AIF, to professional investors pending authorisation as an AIFM. Once
authorised, you must comply with Regulation 37.

ID 1046

Q. I ' am a non-EU AIFM marketing both EU and non-EU AIF to professional investors in Ireland. Can |
continue to market these AIF and/or other AIF now that the AIFM Regulations have been imp lemented?

A. Regulation 43 of the AIFM Regulations permits the marketing by non-EU AIFM of both EU and
non-EU AIF, including newly launched AlF, to professional investors. You can continue to market
EU and non-EU AIF to professional investors in Ireland. You must comply with the AIFM
Regulations on a best efforts basis and submit a notification which meets with the requirements
of Regulation 43 before 22 July 2014 atthe latest. Regulation 43 requires non-EU AIFM tocomply
with the reporting obligations set out in Regulation 25. ESMA has published guidelines in relation
to AIFM reporting obligations. On 7 March 2014, the Central Bank published a statement
concerning the first reporting dates for AIFMs subject to the AIFM Regulations. Non-EU AIFM
marketing AIF to professional investors in Ireland must comply with the first reporting d ates set
out in that statement.

ID 1047
Q Do the AIFM Regulations permit the marketing of AIF to Irish retail investors? What rules will apply?
A. Regulation 44 of the AIFM Regulations permits the marketing of AIF to retail investors and is

reflected in the AIF Rulebook at chapter 1 - RIAIF Requirements. Initially, the position which
applies under the NU Series of Notices will continue to apply but the approach to marketing of
AIF to retail investors, of both regulated and unregulated AIF will be subject to further review.
Meanwhile, those AIF which were approved to market in Ireland by the Central Bank under
Notice NU 19 of the NU Series of Notices may continue to operate.

ID 1048

[Deleted - no longer relevant]
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ID 1049

Q

What rulebook applies to closed-end AlFs which will (a) not make any additional investments after 22

July 2013 and/or (b) which have subscription periods which are closed before 21 July 201 1. the date of

entry into force of the AIFMD, and are constituted for a period of time which expires at the la test 3 years

after22 July 20137

The NU Series of Notices continue to apply these AlIF. The AIFM will not require authorisation or
registration. AIFsto which Regulation 60(3) and 60(4) of the AIFM Regulations 2013 apply should
notify the Central Bank of this factby 30 September 2013.

ID 1050

Q

lamanIrish AIFMthat is ready to be authorisedunder the AIFM Regulations. However, | am not entirely
compliant with the AIFMD for some of my existing AlFs under management. Can | proceed to obtain my
AIFMD authorisation notwithstanding this?

It may be the case that an AIFMis ready for authorisation under the AIFM Regulations and finds
that, while it is compliant with the AIFM Regulations, AIFMD Level 2 and the AIF Rulebook for the
majority of its existing AIF under management, it is not entirely compliant for some of its existing
AIF. For example, the sub-custodial arrangements are not entirely in accordance with AIFMD
Level 2. In such scenarios, if in advance of its authorisation the AIFM advisesthe Central Bank of
the identity of the AIF, the non-compliance in question and confirmsthat these AlF are not subject
to AIFMD passporting arrangements, the Central Bank will not take regulatory action provided
the AIFM uses its best efforts and brings itself into compliance for those AIF at the earliest
reasonable opportunity during the transitional phase and, inany event, nolaterthan 22 July 2014.

ID 1051

Q

lam anexisting Irish AIFMfor an existing QIAIF. | intend to become a registered
AlFM before July 2014. Can | act as AIFMfor that QIAIF after | becomea registered AIFM? What rules

will apply?

Existing QIAIF below the AIFMD threshold (‘small QIAIF’) are not required to appoint an
authorised AIFM. However, they must comply with Part Il of the QIAIF chapter of the AIF
Rulebook. Small QIAIF cannot have non-Irish registered AIFMs because there is no passport for
registered AIFMs.

ID 1061

Q

Does an AIF management company have to go through a separate application process with the Central
Bankin order to become subject to the AIF Rulebook? When doesit become subject to the AIF Rulebook?

An AIF management company does not need to make a separate application to become subject to
the AIF Rulebook. It will automatically move from the NU Series of Notices to the AIF
management company chapter of the AIF Rulebook when the AIFM of the AIF which it manages
becomes authorised or registered. At that time, the Central Bank will send a letter to the AIF
management company imposing the conditions set out in that chapteron it.
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ID 1134
Q Must a general partner of an investment limited partnership (“ILP”) also be authorised as an AIF

A.

management comgany?

No. The general partner of an ILP has statutory functions imposed by the Investment Limited
Partnerships Act 1994 relating to its authority to conduct the business of the ILP. The general
partner appoints the AIFMto the QIAIF and also acts in anoversight capacity. Ageneral partner
is aregulated financial services provider and is subject to Central Bank Regulations? relating to
fitness and probity. A general partner will not otherwise be authorised by the Central Bank.
Directors or partners of ageneral partner (or generalpartners, wherethere are more than one
in an ILP) will continue to perform Pre-Approval Controlled Functions within the meaning of
those regulations® and must comply with relevantstandardsin that regard.

ID 1135

Q.

A.

I am a general partner and amalso approved as an AIF management company. Can [ seek revocation of
that approval fromthe Central Bank?

Yes. Application may be made by ageneral partner to the Central Bank for revocation of
approvalas an AIF management company. Information required to process such an applicationiis
availablefrom MancoFSPauthorisations@centralbank.ie. Applications should be submitted to
MancoFSPauthorisations@centralbank.ie.

ID 1086

Q

lama non-EUAIFMwho will be the designated AIFMfor a QIAIF.Am [ subject to the investment manager
notification process as described in the Central Bank’s guidance “Third Party Notification and Fund
Authorisation Processes”?

Yes. Asyou are not an authorised AIFM within the European Union, the Central Bank will apply
the investment manager notification process which will inter alia require you to complete the
Investment Manager Notificationform.

ID 1087

Q

Can an AIFM authorised in a non-EU EEA Member State manage and market AlF in Ireland or act as a
delegate investment manager to an Irish authorised AIFM?

In light of the agreement in October 2014 toincorporate the EU ESAs Regulations into the EEA
Agreement and pending amendment of that agreement to include AIFMD, the Central Bank will
permit AIFMs authorised in the EEA to manage and market AIF in Ireland, under Article 42 of
AIFMD, or act as a delegate investment manager to an Irish authorised AIFM, as long as the
supervisory authority of the AIFM hasalready entered intothe ESMA Multilateral Memorandum
of Understanding.

Pending amendment of the EEA agreement to include AIFMD, applications from AIFMs
authorised in a non-EU EEA Member State will be processed under the procedure set out in
Articles 32-33 of AIFMD and accordingly will be submitted to the Central Bank by the relevant
authority. Asaresult, once the EEA agreement hasbeenamendedtoinclude AIFMD, there will be
no need to submit new applications in relation to these AIFM.

2 Central Bank Reform Act 2010 (Sections 20 and 22) Regulations 2011.

3 Regulation 12, Central Bank Regulations.
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Delegation

ID 1037

Q
A.

Will the Central Bank permit AIFMto delegate portfolio or risk management functions?

In part,yes. However, this cannot include either of the functions inits entirety. Specifically, it can
never include the tasks, as set out in the AIF Rulebook, which must be exercised directly by the
board or its designated persons. Rather, certain portfolio and risk management tasks may be
delegated. The proposed extent of delegation must be set out clearly for the Central Bank which
will review eachsuch proposed arrangement.

ID 1070

Q

I'lam an AIFM who proposes to appoint a delegate investment manager and this entity is not subject to
regulation. What process will apply?

Regulation 21(1)(c) of the AIFM Regulations provides that “where the delegation concerns
portfolio managementor risk management, it shall be conferred only on undertakings which are
authorised or registered for the purpose of asset management and subject to supervision or,
where that condition cannot be met, only subject to prior approval by the Bank”. Accordingly,
proposals by AIFM to appoint unregulated investment managerswill be assessed by the Central
Bankon acase by case basis. Thisassessment will be based ona review of acompleted Investment
Manager Application Form which should be sufficient to satisfy the CentralBankin relation to:

why the proposed delegate is not subject to regulation;
the track record and expertise of the firm (and its principals) in the relevantasset class; and

the regulatory status and size of its parent entity (if applicable).

ID 1085

Q.

lamanlrish authorised AIFM and | manageAlFswhich are not authorised by the Central Bank. Does the

guidance set out on the Central Banks website entitled “Third Party Notification and Fund Authorisation

Processes” apply to arrangements relating to the delegation of investment management in respect of
those AIF?

No. That particular guidance relates to the authorisation of investment funds and the powers
available to the Central Bank under domestic investment fund legislation. An AIFM authorised in
Ireland under the AIFM Regulations, which proposes to delegate investment management in
relation to AlFs which are not authorised by the Central Bank, must nonetheless comply with
Regulation 21 of the AIFM Regulations which inter alia requires that an AIFM must notify the
Central Bank fully before any delegation arrangements become effective. Should the Central
Bank have concerns regarding any proposed arrangements, these concerns will be pursued with
the AIFM.
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Qualifying investors

ID 1038

Q

Can anlrish investor who is currently permitted to invest in a Qualifying Inves tor Fund investina QIAIF

notwithstanding that the investor does not fall within the definition of professional investorin AIFMD?

The AIF Rulebook provides that investors in QIAIF must be investors who fall within one of the
following categories:

a) be a professional client in accordance with MiFID;or

b) receive an appraisal from an EU credit institution, MiFID firm or UCITS management
company that he/she has appropriate expertise, experience and knowledge; or

c) self-certify that he/she has sufficient knowledge and experience to enable him/her to
properly evaluate the investment or his/her business involves the management,
acquisition or disposal of property of the same kind as the property of the QIF.

In addition, the AIF Rulebook provides that within the EU, QIAIF may only be marketed to
professional investors as defined in the AIFMD unless the Member State in question permits,
under the laws of that Member State, AIF to be sold to other categories of investors and this
permission encompasses investors set out in categories (b) and (c) above. Accordingly, Irish
investors who fall within any one of the categories(a), (b) or (c) above areeligible to be sold units
inaQIAIF.

Remuneration guidelines

ID 1039

Q Do the recently issued ESMA guidelines on remuneration apply equally to AIFM and self-managed AIF?

A. Yes.

ID 1072

Q What is meant by regulatory requirements which are ‘equally as effective?

A. This refers to those entities properly identified on an on-going basis by the AIFM as subject to
equally as effective regulatory requirements on remuneration. This includes, without limitation:
(i) CRD/MIFID firms (including firmssstill subject to CRD Il and which have availed of the CRD IV
exemptions) and (ii) non-EU firms which are subject to group remuneration policies that are
equally as effectiveasMiFID or CRD.

ID 1073

Q What is meant by ‘appropriate contractual arrangements’?

A. Appropriate contractual arrangements are contractual terms which at least require the

implementation of remuneration practices consistent with the ESMA remunerationguidelinesin
relation to relevant staff.
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ID 1074

Q Arethere any alternatives to providing for payment of variable remuneration in the form of units in AlFs
orlinked instruments?

A. Where legal, regulatory or tax issues make variable remuneration in the form of units in AlFsor
linked instruments, the AIFM could substitute AIF units with payment of variable remuneration
in anappropriate proxy such asshares in the AIFM or its parent or holding company or units in an
AIF or other vehicle with an investment strategy which is materially the same as that of the

relevantAlF.
ID 1075
Q When should disclosures on remuneration first appear in the relevant AIF financial statements?
A. The starting date for the first relevant AIF annual report, which would contain remuneration

disclosures, would be the first full financial year of the relevant AIF following the AIFM's AIFMD
compliant remuneration pay out process policy required tohave takeneffect. However, asset out
by ESMA inthe AIFMD Q/A “for anexisting AIFM whose accounting period endson 31 December
which submits an application for authorisation by 22 July 2014 and obtains anauthorisation after
that date (including when the authorisation is obtained after 31 December 2014), the AIFMD
rules on variable remuneration should apply to the calculation of payments relating to the 2015
accounting period”.

Passporting arrangements

ID 1040

Q Asan authorised AIFM can | operate under the passporting arrangements set out in Articles 32 and 33
notwithstanding that the AIFMD has not been implemented in a host Member State?

A. Yes - AIFMD is effective acrossthe EU from 22 July 2013.

AlFs in liquidation

ID 1041

Q My AlF is in liquidation or will be in liquidation during the transitional period and | do not propose to
establish newAlF. Must | seek authorisation before 22 July 2014?

A. Subject to the AIFM Regulations, the Central Bank considers that AIFMs acting solely for AlF
which are in liquidation or will be in liquidation during the transitional period will not require
authorisation provided the AIF have entered into a liquidation process before the expiry of the
transitional period. The reference to “liquidation” should also be taken to refer to AlF which are
undergoing a termination process.

Agreements with non-EU authorities

ID 1052

Q ESMA published a list of countries with which it had approved co -operation agreements. Has the Central
Bankof Ireland entered into these agreements?

A. As at 11 December 2013, ESMA approved co-operation agreements between EU securities
regulatorsand 45 non-EU authorities. While ESMA has negotiated these MOUsthey are bilateral
agreements which must be signed by the EU authorities and the third countries involved. The
CentralBank has signed all of these agreements other than those with the competent authorities
in Maldivesand Turkey.
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ID 1066

Q I am an Irish AIFM. Can | delegate portfolio management or risk management to a third country
undertaking located in a jurisdiction where there is no cooperation agreement in place between the
Central Bank and the relevant competent authority?

A. No. In accordance with Article 20 of the AIFMD the delegate must be authorised for portfolio
managementinits home jurisdiction. Supervisory co-operation with the home regulator must be
ensured. This means that a co-operation agreement which complies with ESMA guidelines must
bein place.

Professional investor funds

ID 1053

Q I am an umbrella professional investor fund. When is the last day on which | can establish a new sub -
fund?

A. Additional sub-funds for umbrella professional investor funds are not being approved after 21

July 2013. It will be possible to establish new share classes within existing professional investors
funds (or within sub-funds of existing umbrella professional investors funds) after that date.

ID 1058

Q I am a professional investor fund. When will the NU Series of Notices cease to apply to me? What rules
will apply instead?

A. A professional investor fund will continue to be subject to the NU Series of Notices until the date
that its AIFM becomes registered or authorised. From that date, the professional investor fund
will be subject to a number of conditions the cumulative effect of which will be to apply an
equivalentregimeto the professional investor fund regime asis currently set out in the NU Series
of Notices. For example, it will be subject to a condition that it shall comply with the provisions of
its prospectus and to conditions concerning the publication and content of financial statements.
If the professional investor fund has a registered AIFM, its depositary will also be subject to a
condition that it shall comply with the AIFMD depositary regime, exceptinrelation to depositary
liability. The current non-UCITS depositary liability regime will apply instead unless the parties
choose to apply the AIFMD depositary liability regime.

A professional investor fund may convert to become a RIAIF or a QIAIF in which case it must
comply with all of the rules applicable to a RIAIF or QIAIF.

Investments in unregulated master funds and derogations from the AlIF Rulebook

ID 1054

Q I am a Qualifying Investor Fund which will transition to the AIF Rulebook as a QIAIF. | have been
approvedto investin a linked AIF under the provisions of Section D of Annex 1 to Guidance Note 1/01.
Can I continue with this investment?

A. Notwithstanding that the derogation mentioned in Section D, Annex 1 to Guidance Note 1/01 is
no longer available, you can continue to operate in accordance with the derogation previously
given. You are not required to apply to the Central Bank for approvalto doso.
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ID 1071

Q

laman existing QIF/Retail Fund which must comply with the AIF Rulebook on authorisation of the AIFM.
As a QIF/Retail Fund I previously sought and was granted certain derogations under the Non -UCITS
regime. Will these derogations cease to have validity once the AlF Rulebook is imposedon the QIF/Retail
Fund?

Yes.Once an AlF becomessubject to the AlF Rulebook, derogations which have been granted to
the AIF under the NU Series of Notices will no longer be valid or relevant, other than in the case
outlined in ID 1054.

Any requests for derogations from the AlF Rulebook will be considered on a case-by-case basis,
but will only be considered where the proposal includes a detailed and comprehensive rationale
supporting the request.

ID 1095

Q.

lam a QIAIF availing of the flexibility to invest more than 50% of net assetsin an unregulated investment

fund (ref. Paragraph 7 of Chapter 2, Part 1, Section 2 of the AIF Rulebook). What other requirements of
thatsectionapply to me?

A QIAIF thatavails of this flexibility must also comply with the requirement to attachthe periodic
reports of the underlying investment fund to its own periodic reports (ref. paragraphsé and 9 of
that Chapter 2, Part |1, Section 2 of the AIF Rulebook).

ID 1141

Q.

A

lintend to apply for authorisation from the Central Bank of Ireland as an AIF. Can |l raise capital from
investors by way of a shareholder (unitholder) loan?

The Central Bank does not consider that such arrangementsarein principle consistent with the
objective of collective investment on behalf of an authorised AlF’smembers (investors). The
legislation applicable to authorised AlFsprovidesfor investor protections exercisable by the
Central Bank in respect of equity investors (shareholdersor unitholders in the AlF). In addition,
the role of the depositary is framed interms of the issue of shares or units. Assuch, raising
capital frominvestors by way of a shareholder loan has not been provided for under the AIF
Rulebook. This is without prejudice to transactions referred toin ID 1142.

ID 1142

Q.
A.

lam anauthorised AIF. Can | enter into transactions with my investors?

The AIF Rulebook does not envisage that transactions other than the issuance or redemption of
units or shares in the authorised AIF would take place between an authorised AIF and its
investors. Therefore, the AIF Rulebook does not currently apply rules which relate totransactions
with connected parties to transactions with investors.

The Central Bank considers that if an authorised AlF proposes to enter into a transaction with an
investor, it would be appropriate for the following matters to be separately considered and
documented by the AIFM (or in the case of a non-Irish AIFM, the authorised AIF) and the AlF’s
depositary:

e Requirements under the AIFMD Level 2 Regulation (Commission Delegated Regulation
(EU) No. 231/2013) regarding conflict management and treating all investors fairly;

e The purpose for and motivation behind the transaction, its consistency with the
investment objectives of the AIF and the returnit is designed to provide to the investor;

e  Whether the proposed transaction is at arm’s length and transacted on normal
commercial terms (or whether terms are at least as beneficial to the AIF as those which
could be obtained commercially); and

e  Whether best execution principles have beenapplied.
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The AIFM (or in the case of a non-Irish AIFM, the AIF) and the AIF’s depositary should also be
satisfied that there is no prejudice or potential prejudice to other investors in the authorised AIF
asaresult of the proposed transaction. Any transaction of this nature should be disclosed to other
investors (for example, by way of periodicfinancial statements).

Investments

1D1145

Can aRIAIF ora QIAIF invest either directly or indirectly in crypto-assets?

Crypto-assets are generally considered to be private digital assets that depend primarily on
cryptography and distributed ledger or similar technology. However, the nature and
characteristics of crypto-assetsvary considerably. For example, crypto-assetsthat are tokenised
traditional assets (whose valueis linked to an underlying traditional asset or a pool of traditional
assets (such as financial instruments or commodities)) may have a different risk profile when
compared to other crypto-assets that are based on an intangible or non-traditional underlying.
For the purposes of this Q&A “crypto-asset” is used to refer to the latter type of crypto-asset.

The Central Bank must be satisfied that direct or indirect exposure to crypto-assetsis capable of
being appropriately risk managed. Asof thedate of publication of this Q&A, the CentralBank has
not seen information which would satisfy it that direct or indirect exposure to crypto-assets is
capable of being appropriately risk managed. Though crypto-assets do not all have uniform
characteristics, the Central Bank has noted that they can present significant risks, including
liquidity risk; credit risk; market risk; operational risk (including fraud and cyber risks); money
laundering/ terrorist financing risk; and legal and reputation risks.

Taking into account the specific risks attached to crypto-assets and the potential that retail
investors will not be able toappropriately assess the risks of making aninvestmentin afund which
gives such exposures, the Central Bank is highly unlikely to approve a RIAIF proposing any
exposure (either director indirect) to crypto assets.

In the case of a QIAIF seeking to gain exposure to crypto-assets, the relevant QIAIF would need
to make a submission to the Central Bank outlining how the risks associated with such exposures
could be managed effectively by the AIFM.

The CentralBank’sapproachinrelation to crypto-assetswill be kept under review, continue to be
informed by European regulatory discussions on the topic and may change should new
information or developmentsemergein the future.

ID 1149

Q.

Iam a QIAIF that intends to invest more than 50% of net assets in an investment fund authorised in the
UK. Is the UK investment fund treated as a category 1 or category 2 investment fund for the purposes of
requirements set out in the AIF Rulebook?

The matter of whether UK AlFs, including UK AlFs originally authorised under domestic
legislation implementing Directive 2009/65/EC (UCITS), should be identified inthe AIF Rulebook
as acategory of investment fund in which QIAIFsmay invest over 50% of their net assets is under
considerationby the Central Bank. For the period while itis under consideration, the Central Bank
is not adopting a default position which treatsthe UK AlFsasineligible for such an investment. UK
AlFsaretreatedin the manner of a category 2 investment fund as provided for by the Qualifying
Investor AlF requirements of the AlF Rulebook for the duration of this period.



Central Bankof Ireland | AIFMD Questionsand Answers |

ID 1150

Q

lamaRIAIF that intends to investin an investment fund authorised in the UK. Is the UK investment fund

treated as a category 1 or category 2 investment fund for the purposes of the requirements set out in the
Central Bank AIF Rulebook?

The Central Bank notice of intention of March 20194 set out that the Central Bank will consider
whether UK AlFs, including those originally authorised under domestic legislation implementing
Directive 2009/65/EC (UCITS), should be identified in Central Bank guidance as a category of
investment fund in which RIAIFs may invest. For the period while this is under consideration, the
Central Bank is not adopting a default position which treats the UK AlFs as ineligible.

UK AlFs are treated in the manner of a category 2 investment fund as provided for by the Retail
Investor AIF requirementsin the AIF Rulebook for the duration of this period.

ID 1151

Q

I am a QIAIF operating a private equity strategy or invested in physical assets which do not qualify as
financialinstruments. What are the Central Bank’s expectationsin respect of an arrangement involving

a non-discretionary investment advisor which provides services to the QIAIF?

An investment advisor may be appointed to provide services to a QIAIF on a non-discretionary
basis. This may be appropriate where the expertise of an investment advisor is required, for
examplewith respectto a geographicallocation or asset type. The role of the investment advisor
is to providerelevantexpertise in order to enable the AIFM (or investment manager if applicable)
to performtheir mandate.

The Central Bank understands that in the case of QIAIFs operating private equity strategies or
otherwise invested in physical assets which donot qualify asfinancial instruments, an investment
advisor may provide a range of services to the AIFM in respect of that QIAIF. Details to identify
the investment advisor and the services provided should be comprehensively disclosed in the
QIAIF’s prospectus and may include services relating to identification and origination of
investment proposals, due diligence and other operational activities relating to the assets or
proposed investments of the QIAIF. Services of this nature are not typically provided for in other
investment strategies, and as a result the fees paid to non-discretionary investment advisors
providing these services appear disproportionately greater than those paid to other service
providersof the QIAIF.

QlAIFsarerequired todisclose inits prospectus how feesof eachservice provider(s) are accrued
and paid. Where such fees are payable directly from the assets of the QIAIF, the maximum fee
and the potential to pay out of pocket expenseson normalcommercial terms of each of the service
provider is to be disclosed in the QIAIF’s prospectus. Where a single figure is disclosed in the
prospectus that coversall of the fees payable out of the assets of the QIAIF, the prospectus should
disclose that the investment advisor will receive a fee greater than typically paid to a non-
discretionary investment advisor. This disclosure should cross-reference details of the services
that the investment advisor is providing to the QIAIF in order to provide context for this fee.

The QIAIF’s prospectus should also detail the role of the AIFM with respect to its ongoing
oversight and review of services provided by such non-discretionary investment advisors. This
should include information on how the AIFM will discharge its functions under AIFMD Level 2,
including inter alia, Article 75(e) and (f).

The Central Bank intends to keep such arrangements under review and, depending on the
evolution of market practice in this area, may conduct additional supervisory initiatives with
respect to QIAIFs, including the role of non-discretionary investment advisors. For the avoidance
of doubt, it is the Central Bank’sexpectationthat the investment advisor is only performingarole

4 https://www.centralbank.ie/docs/default-source/regulation/industry-market-

sectors/funds/aifs/guidance/190305 _notice-of-intention_investment-in-uk-inv-funds-and-uk-cps-to-

otc.pdf?sfvrsn=2
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that is advisoryin nature. The AIFM must be in a position to evidence this upon request from the
Central Bank.

ID 1154

Q I am a QIAIF which raises capital from investors under a formally agreed commitment basis. For the
purposes of the investment limit calculation of a QIAIF which invest more than 50% of net assets in

another investment fund in Chapter 2, Part Il, Section 2 of the AIF Rulebook, can the reference to “het

assets” be understood to refer to committed capital?

A. Yes provided the QIAIF remains closed for redemptions during the capital commitment period.
The start date and the end date of the capital commitment period must be disclosed to the
investors. This calculation methodology can only be applied for six months following the
completion of the capitalcommitment period.

Fees and Charges
ID 1152
Q Where an existing Retail Investor AIF has multiple managers oradvisers (“multi-manager RIAIF”), can the

RIAIF continue to pay a performance fee only on the performance of that part of the portfolio for which
the investment manager or adviser is responsibleand in respect of which therehas been outperformance?

A. The Central Bank intendsto implement Section XV, Question 7 of the ESMA Questions & Answers
on the AIFMD. The Application Formswill be updated shortly in this regard. Assuch, the Central
Bank requiresthatexisting multi-manager RIAIF will have transitioned their current performance
fee models into compliance with the ESMA Q&A by 1 January 2023 and will have updated their
prospectuses accordingly by that time.

ID 1153
Q Can a new multi-manager RIAIF be established with a performance fee which does not comply with the

performance fee requirements of Section XV, Question 7 of the ESMA Questions & Answers on the
AIFMD fromthe date of establishment?

A. No. From the date of this Q&A the Central Bank will not authorise new multi-manager RIAIFs
that have a performance fee structure which does not comply with the aforementioned ESMA
Q&A.

Capital and shareholder suitability requirements for internally managed AIF

ID 1055

Q I am an internally managed AIF. What capital rules apply to me? Do | need to submit minimum capital
requirements reports?

A. The European Commission has stated asits interpretation of the AIFMD thatinternally managed
AIF are subject to the capital requirements set out in Article 9 of the AIFMD including Article 9(3)
to 9(6). Internally managed AIF must submit minimum capital requirements reports. A template
minimum capital compliance report, together with the notes on compilation, is set out in Annex |
to the AIFM chapter in the AIF Rulebook.

ID 1067

Q | am an internally managed AIF. Can the initial capital requirements referred to in Article 9(1) of the
AIFMD and the additional amount of own funds referred to in Article 9(3) be met using shareholder
funds?

A. Article 9 doesnot specify the possible sources of capitalfor the ‘own funds’ requirement and does

not prohibit internally managed AlFs from using shareholder funds to meet these capital
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requirements. Internally managed AlFs seeking to use shareholder funds to meet the own funds
requirementshould refer to Article 9(8) which requiresthat “Ownfunds, including any additional
own funds as referred to in point (a) of paragraph 7, shall be invested in liquid assets or assets
readily convertible to cash in the short term and shall not include speculative positions.”

ID 1059
Q lam aninternally managed AIF. Am | subject to the provisions of Article 8(1)(d) of AIFMD?
A. The requirement in Article 8(1)(d) allows competent authorities to assess the suitability of

qualifying shareholders in light of the need to ensure sound and prudent management. The EU
Commission has stated inits interpretation of the AIFMD that this Article applies to both external
AlFMsand internally managed AlFs. Inthe case of internally managed AlFs, the Central Bank has
assessed that the following categories of qualifying shareholdersare suitable:

investors in the AIF which meet the criteria for investment in that AIF and which satisfy anti-
money laundering requirements; and

shareholderswho hold subscriber shares for the purposes of incorporating the AlF.

The condition set out in paragraph 3 of section vii of the AIFM chapter of the AIF Rulebook is
disapplied in cases where the change in direct or indirect ownership or in qualifying holdings
relates to a qualifying shareholder which falls within one of the categorieslisted above.

Management companies of Irish AIF

ID 1060

Q Will anIrish unit trust or common contractual fund require an Irish management company?

A. A non-Irish AIFM may be appointed as a management company of an Irish AlF, including a unit
trust or common contractual fund, provided the AIFM which proposes to act as a management
company is authorised to provide the services set out in Section 2(a)and (b) (and (c) if relevant) of
Annex 1 of AIFMD.

Marketing

ID 1062

Q Can anon-lrishregistered EU AIFM market AIF to professional investors in Ireland?

A. There is no provision in the AIFM Regulations which allows a non-Irish registered EU AIFM to
market AIF in Ireland to professional investors. The provisions of the AIFM Regulations which
allow AIFMs from other Member States to market AlFs to professional investors in Ireland
(Regulations 33(2), 36(2) and 37(3)) only apply to authorised AlFMs.

ID 1063

Q Can anon-EU ‘sub-threshold’ AIFM market AlF to professionalinvestorsin Ireland?

A. Non-EU AIFM can market AIF in Ireland to professional investors pursuant to Regulation 43 of
the AIFM Regulations. The size of the non-EU AIFM’s AIF assets under management is not
relevantin this regard. Regulation 4(3) of the AIFM Regulations is not relevantto non-EU AIFM.

ID 1068

Q Will AIFM seeking to market other than under an AIFMD passporting arrangement be able to avail of the
inward marketing regime as had been providedforin Notice NU 19?

A. Since 22 July 2013 marketing AIF in Ireland is subject to the AIFM Regulations 2013 and

specifically to Chapter 7, Chapter 8 and Chapter 9 of those Regulations. Conditions in relation to
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marketing without a passport are provided for in Regulations 37 and 43 and relate to: (i)
authorised EU AIFM marketing non-EU AIF; and (ii) non-EU AIFM marketing EU or non-EU AIF.

ID 1078

Q I am a non-EU AIFMwhich notified the Central Bank, in accordance with Regulation 43 of the AIFM
Regulations, that ! intend to market AIF to professional investors in Ireland. | have not commenced

marketing. Am| required to report to the Central Bank in accordance with Regulation 25 of the AIFM
Regulations?

A. Yes, once a notification is made under Regulation 43 then you must report to the Central Bank
under Regulation 25. Your obligation to report will end once you have notified the Central Bank
that youhave not commenced marketing and are withdrawing your notificationor youare ceasing
to marketinIreland and there are no investors in your AlF in this jurisdiction.

Special Purpose Vehicles

ID 1065
Q Iam an SPV. Should | now seek authorisation as. or appoint,an AIFM?
A. As atransitional arrangement, entities which areeither:
a) Registered Financial Vehicle Corporations within the meaning of Article 1(2) of the FVC
Regulation (Regulation (EC) no 24/2009 of the European Central Bank), or
b) Financial vehicles engaged solely in activities where economic participation is by way of

debt or other corresponding instruments which do not provide ownership rights in the
financial vehicle asare provided by the sale of units or shares are advised that they do not
need to seek authorisation as, or appoint, an AIFM, unless the Central Bank of Ireland
issues a Q&A replacing this one advising them to do so. The CentralBank of Ireland does
not intend to do that at least for so long as ESMA continues its current work on this
matter. If entities which believe they fall under (b) but not (a) wish to write to the Central
Bankof Ireland in this regard, they may email AIEMDsecuritisation@centralbank.ie.

Governing law

ID 1076

Q [ intend to act as AIFM to an Irish authorised AlF. Will the agreement with the AlF be required to be
subject to Irish governing law?

A. The law governing the agreementbetweenan AIFM and anlrishauthorised AIF isa matter for the
parties to that agreement to determine by exercising the duty to act in the best interests of the
investors inthe AIF.

Disclosure

ID 1077

Q Is therequirementin Regulation 24(1)of the AIFM Regulations, to disclose themaximum level of leverage
which the AIFM is entitled to employ on behalf of the AIF, a requirement to disclose leverage under both
the gross and commitment methods?

A. It is. Under Article 6 of the Level 2 Regulation AIFMsarerequired tocalculate the exposure of an
AlF in accordance with the gross method as set out in Article 7 and the commitment approach as
set out in Article 8. Article 95(a) of the Level 2 Regulation requiresthat a depositary shall monitor
the AIF’s compliance with investment restrictions and leverage limits set in the AIF’s offering
documents.
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1D 1088

Q

Regulat:on 24( 4) of the AIFM Regulatlons reau:res AlIFMs to provide certam d:sclosures on a periodic

theAlFs I manage and in accordance with the Level 2 Regulation, | Drov:de these disclosures in the AIF

periodicreports?

It would be sufficient to provide the disclosures required by Regulation 24(4)(a) and (c) and
Regulation 24(5)(b) in periodic reports but only as long as you have indicated this in your
prospectus in accordance with Regulation 24(1)(p) of the AIFM Regulations.

In relation to Regulation 24(4)(b) and Regulation 24(5)(a), you must include in the prospectus an
undertaking to provide details of any new arrangements for managing the liquidity of the AIF
immediately and details of any changes to the maximum level of leverage, any right of re-use of
collateral and any guarantee under leveraging arrangements without undue delay.

ID 1127

Q

laman Irish authorised AIFM managing AlFs which reference a benchmark in the prospectus. Does the

prospectuses of the AlFs | manage need to comply with the disclosure requirements set out in Article
29(2) of the Benchmark Regulation?

The Central Bank understands that there is no obligation to comply with the disclosure
requirements set out in Article 29(2) of the Benchmark Regulation unless the AIF is subject to
Directive 2003/71/EC.

Loan Originating Qualifying Investor AIF
ID 1079

[Deleted - no longer relevant]

ID 1080

Q.

If anintermediary introducesa borrower to a loan originating QualifyingInvestor AIF who subsequently

lends to that borrower, will the introducer be regarded as the originator of the loan?

No - an originator in the context of the Central Bank’s regulatory regime for loan originating
Qualifying Investor AIF meansthe originalissuer of the loan who in this caseisthe loan originating
Qualifying Investor AIF. The potential implications arising from relationships with introducers
and the need to comply with rules in relation to dealings with connected parties are set out in
Section 4 of Chapter 2 of the AIF Rulebook (ref paragraph 5 of section iv).

ID 1081
[Deleted - no longer relevant]

ID 1082

Q

The permitted operationsof a loan originating Qualifying Investor AlF include “handling assets which are
realised security”. Does this mean that a loan originating Qualifying Investor AIF may receive equity

following a loan workout?Is there a timeline within which the equity securities must be disposed of?

The assets of a loan originating Qualifying Investor AIF may include equity where these securities
have been received as a result of a loan workout. The timeline for disposing of these securities
should primarily take into account the best interests of the investors in the loan originating
Qualifying Investor AIF.
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ID 1083

Q.

Asaloanoriginating Qualifying Investor AIF will | be subject to the requirements of the Credit Reporting
Act2013?

Asaloan originating Qualifying Investor AlF your activities in so far asthey relate to the provision
of credit, may fall within the scope of the Credit Reporting Act 2013 and you should refer to the
Actfor further clarification. For information, credit applications or creditagreements are covered
by that Act where the applicant for provision of credit or the person for whom the credit is
provided under the credit agreement is resident in the State at the time when the credit
application or credit agreement is made; or the law governing any credit agreement made
pursuant to the application would be, or the law governing the creditagreementis, the law of the
State. With effectfrom 31 March2018, providersof business loans arerequired to report to the
Central Credit Register. Further information is available at
https://www.centralcreditregister.ie/about/timeline/

ID 1084

Q

I am a Qualifying Investor AIF and have established a subsidiary in accordance with the requirements of

the Central Bank. Can I fund the activities of the subsidiary by way of loan without seeking authorisation

asaloanoriginating Qualifying Investor AIF?

Yes - loans to wholly owned subsidiaries, established by authorised Qualifying Investor AlFs in
accordance with the requirements of the Central Bank are not regarded as a breach of the
prohibition on the granting of loans to which all AlIF, other than loan originating Qualifying
Investor AlF, are subject.

ID1117

[Deleted - no longer relevant]

ID 1118

[Deleted - no longer relevant]

ID 1119

Q

I am a loan originating Qualifying Investor AIF. Can | invest in equity issued by group companies o
entities that | have lent to?

A. Yes provided the activity is related. A loan originating Qualifying Investor AIF can structure its
lendingin a package whichincludesinvesting in equity securities issued by group companies. Such
investments in equity securities must be related to the loan originating Qualifying Investor AlFs
lending activities.

ID 1120

Q How can | assess whether my non-lending activities are ‘related’to my lending activities?

A. Typically a loan and a non-lending investment are ‘related’ if they form an investment package
such that, for both parties, the willingness to enter into one type of investment is contingent on
the other also being entered into.

ID 1121

Q Does an equity investment related to a proposed lending have to be processed in accordance with the
same credit andrisk analysis as lending propositions?

A. Where requirements in the rules for loan originating Qualifying Investor AlFs apply to the

assessment of individual lending proposals, these do not apply to individual related investment
proposals. Where requirements apply to the management of the overall portfolio of the loan
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originating Qualifying Investor AIF, they apply to the management of the full portfolio of the loan
originating Qualifying Investor AIF, including assets related to lending exposures.

ID 1122
Q lama loanoriginating Qualifying InvestorAlF. Can | engage in treasury, cash management and hedging
transactionswith parties other than those | havelent to?

A. Yes. A loan originating Qualifying Investor AIF can engage in treasury, cash management and
hedging transactions with third parties.

ID 1128

Q | am a loan originating Qualifying Investor AIF. Can | invest in derivatives other than for hedging
purposes?

A. No.

1D1155

Q I am a QIAIF which raises capital from investors under a formally agreed commitment basis. For the

purposes of the leverage calculation of a loan originating QIAIF in paragraph vii of Chapter 2, Part I,

Section 4 of the AIF Rulebook, can the reference to “netasset value” be understood to refer to committed
capital?

A. Yes provided the QIAIF remains closed for redemptions during the capital commitment period.
The start date and the end date of the capital commitment period must be disclosed to the
investors. This calculation methodology can only be applied for six months following the
completion of the capital commitment period.

Marketing of unauthorised AIF

ID 1089
Q Whatis an ‘unauthorised AIF?

A. An unauthorised AIF is one which is not authorised by the Central Bank under domestic
investment fund legislation.

ID 1090
Q Can anunauthorised AIF be marketed to appraised/self-certifying investors?
A. An unauthorised AIF may be marketed to appraised/self-certifying investors® in Ireland if it has

an authorised AIFM and that AIFM ensures that the unauthorised AIF at all times meets all the
requirementswhich would apply to the AIF if it wasa QIAIF.

ID 1091
Q Can anunauthorised AIF be marketed to retail investorsin Ireland?
A. Anunauthorised AIF may be marketed to all retail investors if it has an authorised AIFM and that

AIFM ensures that the unauthorised AIF at all times meets all the requirements which would
apply to the AIF if it was a RIAIF. Guidance on marketing to retail investors in Ireland is set out
here - Inward Marketing Of AIF To Retail Investors Central Bank of Ireland.

As an exemption to the requirement to meet all RIAF requirements AlFs which meet the
requirements of Section 705A to 705Q of the Taxes Consolidated Act 1997 and are therefore

5 As setout in Chapter 2, Part |, Section 1,i, 3(b) and 3 (c) of the AIF Rulebook
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recognised as real estate investment trusts (REITs) do not need to comply with the leverage
conditions which apply to RIAIFs inorder to be permitted to marketto retail investors.

ID 1092

Q Can retail investors trade on the secondary market in unauthorised AIF which are not permitted to
market to retail investors? Do any restrictions/constraintsapply?

A. Yes. Retail investors cantrade, on the secondary market, inunauthorised AIF.Such secondary
markettradeswill usually occur through investment intermediary firmsand, therefore, the
protections of the MIFID regime will apply.

ID 1093

Q. I am an unauthorised AIF with Irish retail investors due to secondary markettrading in my units. |

am proposing a rights issue and pursuant to Company law must provide relevant documentation
to all existing shareholders. Does the circulation of this documentation come within the scope of

marketingto retail investors?

A. The Central Bank does not consider the provision of documents, including rights issue and/or
open offer documentation, to existing investors, as anactionable breach of the rules in relation to
the marketing of AIF provided that the documentation is strictly confined to what is necessary to
comply with applicable law obligations in relation to the treatment of shareholders.

Feeder AIF
ID 1096
Q I am a QIAIF which raises capital from investors under a formally agreed commitment basis. For the

purposes of the definition of “feeder AIF” in Regulation 5 of the AIFM Regulations can the reference to
“assets” (net assets) be understood to refer to committed capital?

A. Yes provided the QIAIF remains closed for redemptions during the capital commitment period.

Directed brokerage

ID 1097

Q. Directed brokerage services are defined in the AIF Rulebook as:
“Brokerage services inrelation to an authorised AIF pursuant to which a commission or similar payment
is paidto or secured by the entity which issues instructions”.
Whatdo these services involve?

A. This activity may involve the negotiation of recaptured commissions and monitoring of brokersto
ensure that the selected brokers provide the highest standards for execution, value added
servicesand investment researchon behalf of their clients.

Fund Management Companies

ID 1098

Q Thefeedback statement to CP86 Consultation on Fund Management Company Effectiveness - Delegate
Oversight provides that the Central Bank will amend its authorisation processes for fund management
companies to require inter alia that the rationale for the board composition be included in the business
plan/programme of operations. Are existing authorised AIFMs required to insert a board composition

rationale into their programmesof operations?

A. Only new authorised AlIFMsare subjectto the authorisation process which requiresthe rationale
for the board composition to be documented in the programme of operations. However, the
Central Bank is of the view that it is good practice for the director performing the Organisational
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Effectiveness role for each authorised AIFM (new or existing) to document the rationale for the
board composition as part of developing this role and to include this in the programme of
operations when it is next updated.

ID 1104

Q.

lamthe carrying out the Organisational Effectiveness role for a fund management company. The Central
Bank’s guidance on Organisational Effectiveness states that | should keep the effectiveness of the

organisational arrangements of the company under ongoing review and organise periodic board
effectiveness evaluations. How often should | conduct an organisational effectiveness review?

A. Except in rare cases where unique and unusual circumstances apply, an organisational
effectivenessreviewshould, at a minimum, be conducted on an annual basis.
ID 1113
Q: Iam an authorised external AIFM or an authorised internally managed AlF. What transitional
arrangements (if any) apply in relation to (i) the managerial functionslisted in the AIF Rulebook.
Chapter 3. iii, 2:(ii) new requirements in relation to an effective supervision requirementand the
retrievability of records: and (iii) adherence to the fund management company guidance chapters 1-6?
A: Please refer to the following table:
Provision Transition date
Authorised before Authorised Authorised after
1 November2015 between 1 30June2017
November 2015
and 30June 2017
(inclusive)
Managerial 1July 2018 Applicablefrom Applicablefrom
Functions listed in dateof dateof
the AIF Rulebook, authorisation authorisation
Chapter 3, iii, 2
Performance of the 1 July 2018 Applicable from Applicable from
organisation dateof dateof
effectiveness role per authorisation authorisation
AIF Rulebook,
Chapter 3, iii, 3
Effective 1 July 2018 1 July 2018 The CentralBank
supervision will only authorise
requirement - fund management
location companies that
(to be included in areorganisedin a
forthcoming way that complies
Central Bank AIF with these
Regulations) provisions.
Rule on 1 July 2018 1 July 2018
retrievability of
records

(to be included in
forthcoming
Central Bank AIF
Regulations)
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Guidance: Part|
Delegate Oversight

4 November 20156

Applicablefrom
dateof
authorisation

Applicablefrom
dateof
authorisation

Guidance: Partll
Organisational

Applicable fromthe date that a fund management company has
appointed a person to the Organisational Effectivenessrole.

Effectiveness

Guidance: Part Il 4 November 2015 Applicablefrom Applicablefrom
Director’ Time dateof dateof
Commitments authorisation. authorisation.
Guidance: Part IV 1 July 2018 1 July 2018 Applicablefrom

Managerial
Functions

dateof
authorisation.

Guidance: PartV
Operational Issues

Retrievability of
records: 1 July
2018

Dedicated email
address: 30 June
2017.

Retrievability of
records: 1 July
2018

Dedicated email
address: 30 June
2017.

The Central Bank
will only authorise
fund management
companies that
comply/are
organised in away
that comply with
these provisions

Guidance: Part VI
Procedural matters

This guidanceis a reflection of the existing fund managementcompany

guidance and is already applicable consequently, no transitional

arrangementsapply.

ID 1114

Q lam anexisting AIFMor an authorised internally managed AIF that is availing of the transitional period
perID 1113. Canl make changes to my organisational structure during the transitional period?

A. Yes. You can make changes to your organisational structure during the transitional period but
only changeswhich bring you closer to compliance with the final CP86 rules and guidance.

ID 1115

Q I am an authorised AIFMor an internally managed AIF and | want to amend my programme of activity
(POA). Do | need to submit a draft POA to the Central Bank so that it can review and approve those

changes inadvance?

A. The POA must be keptup to date butthereis no need to submit changesto the POA to the Central
Bank for review or approval. The POA must be provided on request to the Central Bank.

Where you propose to engagein any significant new activities, you must consult with the Central
Bankin advancein accordance with Regulation 11 of the AIFM Regulations 2013.

ID 1123

Q [ am an authorised AIFM or an internally managed AIF. How should | submit details of my designated
email address to the Central Bank?

A. If youare:

6 Thisis the date that the final guidance on Delegate Oversight, Organisational Effectiveness and Directors’ Time Commitments was published.
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an internally managed AIF: You should submit the details to
fundsupervision@centralbank.ie

an authorised AIFM that is classified as “low impact” under PRISM: You should submit the
details to FSPsupervision@centralbank.ie

an authorised AIFM that is classified as “medium-low impact” or “medium-high impact”
under PRISM: You should provide the detailsto your supervisor.

Designated email addresses are expected to be operational by 30 June 2017. The Central Bank
may fromtime to time conduct tests to check how these are being monitored

ID 1124

Q

I am an Irish authorised AIF managed by a non-lIrish fund management company. Must | maintain a
designated email address?

Yes, in order to facilitate effective and efficient communication betweenthe Central Bank and
Irish authorised funds, a designated email address should be provided for each Irish authorised
AIF. This email address should be monitored for regulatory correspondence.

Individualemailaddressescanbe set up for each Irish authorised AIF or a single emailaddressfor
all Irish authorised AlFsunder management by the non-Irish fund management company. These
designated email addresses should be communicated to CP86email@centralbank.ie by 10
November 2017.

ID 1147

Q.

A.

| am an AIFM operating or planning to operate in the manner of a third party management company”’.
What should | consider and what actions should | take when taking on new business?

Fund management companiesneed to have sufficient resourcesto enable them to carry out their
functions to the required standard, taking into account the nature, scale and complexity of their
business. This is of particular relevance to third party management companies where the on-
boarding of new business may change the nature of or increase the number of delegate
relationships, and therefore amplify the complexity of operations.

Where new business results in a material increase in the nature, scale or complexity of a firm’s
business, whether through a standalone transaction or on a cumulative basis, the Central Bank
deems this to be a change that materially affects the basis on which authorisation has been
granted and requires notification to the Central Bank in accordance with Regulation 11 of the
AIFM Regulations 2013. This includes, but is not limited to, material increases in the number of
fundsunder management and/or the number of delegates, and on-boarding of internally managed
AlFs who are changing their status to be externally managed. In these circumstances,
management companiesarerequired toengage proactively with Central Bank supervisors and to
ensure thatthey are appropriately resourced toservice the additional business. The management
company is required to submit revised financial and business growth (AUM, number of funds/sub
funds, number of delegates) projections covering a period of two years as well as detailed
assumptions on which the projections are based, an up to date capital plan and current
programme of activity with increased resourcing projections for review.

7 As set out in the ESMA Brexit opinion (ESMA34-45-344), reference to third party fund management companies / white-label fund
management companies, generally refers to “fund managers that provide a platform to business partners by setting up funds at the
initiative of the latter and typically delegating investment management functions to those initiators/business partnersor ap pointing them as
investment advisers.”
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Non Material Changes
ID 1099

Q

Section 7 of the Unit Trusts Act, 1990 and Section 12 of the Investment Funds, Companies and
Miscellaneous Provisions Act 2005 provide for Central Bank approval for any amendment to the trust

deed of a unit trust or deed of constitution of a common contractual fund respectively. Is unitholder

approvalalso required for such amendments?

The Central Bank will not grant approval unless the changes have also been approved by unit-
holders. However, unitholder approval will not be required where the depositary certifies that it
is satisfied that changesare not materialand will not prejudice unitholders.

Umbrella funds

ID 1100

Q.

Can subscription and redemption monies of individual sub-funds, as fund assets, be held within a single

accountin the name of the umbrella fund?

A. There is no regulatory obstacle to holding subscription and redemption monies for a single
umbrella fund in this way. As this has not been prior practice in the context of Irish authorised
investment funds, the Central Bank has published guidance entitled
‘Umbrella funds - cash accounts holding subscription, redemption and dividend monies’.

ID 1101

Q The Central Bank’s Guidance on ‘Umbrella funds - cash accounts holding subscription, redemption and
dividend monies’ sets out ‘that at all times the amounts within the umbrella cash account can be
attributed to the individual sub-funds in order to comply with constitutional documents’.

Arethere circumstances where this may not be possible?
A. Yes. In accordance with paragraph 1(iii) under the heading “Treatment of subscription,

redemption and dividend monies in umbrella cash accounts” in the Central Bank’s guidance on
‘Umbrella funds - cash accounts holding subscription, redemption and dividend monies’ it may
not be possible to attribute monies in the umbrella cash account for a period of time where
subscription money is received with insufficient documentation to identify the owner. This could
occur where -

i. A subscription application has beenreceived and subscription monies have beenreceived
into the umbrella cash account but the subscription monies cannot be matched to the
subscription application, for example due to insufficient information provided;or

ii. Subscription monies have been received but the subscription application has not been
received.

While noting that these circumstances could occur, the reconciliation and attribution of the
monies to a sub-fund should be effected without delay. Regulation 12 of the Central Bank
(Supervision and Enforcement) Act 2013 (Section 48(1)) Investor Money Regulations 2015 for
Fund Service Providersrequiresthatunidentified monies are either attributed or returned within
5 working daysof initial receipt of such monies. A similar approachcould reasonably be applied to
unattributed monies in umbrella cash accounts and this is provided for in paragraph 3 under the
heading “Treatment of subscription, redemption and dividend monies in umbrella cash accounts”
in the Central Bank’s guidance on ‘Umbrella funds - cash accounts holding subscription,
redemption and dividend monies’.
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The AIFM should consider the appropriateness of using an umbrella cash account where such
instances are occurring on more than an exceptional basis.

ID 1102

Q

Can theumbrella cash account be used to pay monies to parties other than investors and sub -funds: e.g.
service providers or the Revenue Commissioners?

A. No. Paymentsfrom anumbrella cash account should only be made to investors or to sub-funds. If
anumbrellafund wishes to operate anaccount atumbrellalevel through which paymentsto other
parties will flow, that account should be kept separate from the umbrella cash account holding
subscription, redemption and dividend monies and every amount should be attributable to a
specific sub-fund.

ID 1108

Q Does the Central Bank’s guidance on ‘Umbrella funds - cash accounts holding subscription, redemption
anddividend monies’apply to a segregated account established by an umbrella fund in respect of a sub -
fund?

A. No. As stated in the Central Bank’s guidance on ‘Umbrella funds - cash accounts holding
subscription, redemption and dividend monies’, an umbrella cash account is an account at the
level of the umbrellafund. If a cash account is established as a segregated account in respect of a
particular sub-fund of the umbrella fund, the Central Bank’s guidance ‘Umbrella funds - cash
accounts holding subscription, redemptionand dividend monies’, does not apply.

ID 1109

Q Isit possible for an umbrella fund to establish more than one umbrella cash account?

A. The Central Bank has no objection to the establishment of multiple cash accounts by or on behalf
of anumbrella fund provided each such umbrella cash account complies with the Central Bank’s
guidance ‘Umbrella funds - cash accounts holding subscription, redemptionand dividend monies’.

ID 1110

Q May anumbrella cash account be operated for one or more umbrella funds (i.e. so that a number of sub-
funds from different umbrella funds utilise the same umbrella cash account)?

A. No. It is only permissible to open an umbrella cashaccount for a single umbrella fund and only the

sub-funds of a single umbrella fund may utilise that account. It is possible to open more thanone
umbrella cash account for a single umbrellafund.

Securities Financing Transactions Regulation (‘SFTR’)

ID 1103

Q.

Article 33(2)(c) of Regulation (EU) 2015/2365 on transparency of securities financing transactions and

of reuse and amending Regulation (EU) No 648/2012 (‘SFTR’) provides a transitional arrangement for

collective investment undertakings subject to the AIFMD that are constituted before 12 January 2016.
Should sub-funds established after 12 January 2016 avail of this transitional arrangement?

The Central Bank strongly recommends that any new sub-fund include in its prospectus
documentation the SFTR required disclosure on the use of SFTs and total return swaps. SFTs and
total return swaps are used at sub-fund level rather than umbrella level. Accordingly, the SFTR
disclosures are required at sub-fund level. Further, the term ‘collective investment undertaking’
is used in the context of sub-funds throughout the SFTR. For example, recital 16 refers to a
“collective investment undertaking’s investment strategy” and recital 20 refersto “a collective
investment undertaking’s investment policy” and investment policies apply at sub-fund rather
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than umbrella level. Accordingly, new sub-funds should make the disclosures required by the

SFTR.

Should the European Commission suggest a different approach, this position will be revisited by
the Central Bankand, if necessary, revised to align it with that approach.

European Market Infrastructure Regulation (‘EMIR’)
ID 1111

Q

Cana RIAIF ora QIAIF (or a sub-fundin the case of anumbrella RIAIF or QIAIF) be considered a “pension
scheme arrangement” under Article 2(10) (a) of EMIR?

Article 2(10) (a) of EMIR refers to “institutions for occupational retirement provision within the
meaning of Article 6(a) of Directive 2003/41/EC, including any authorised entity responsible for
managing such aninstitution and actingonits behalf asreferred toinArticle 2(1) of that Directive
as well as any legal entity set up for the purpose of investment in such institutions, acting solely
and exclusively in their interest”. It may be possible for a RIAIF or a QIAIF (or a sub-fund in the
case of anumbrella RIAIF or QIAIF) which meetsthe relevantrequirementstoqualify asa pension
scheme arrangementunder Article 2(10) (a) of EMIR. Accordingly, the RIAIF or the QIAIF (or sub-
fund) which qualifies as a pension scheme arrangement under Article 2(10) (a) of EMIR will limit
investment in it to such institutions.

RIAIFs and QIAIFs are however subject to rules concerning eligible investors and the legislative
provisions underpinning the various legal structures available to RIAIFs and QIAIFs have
differentapproaches to public participation requirements. It is a matter for the AIFM in the first
instance and the RIAIFs or QIAIFs investors to assess whether the RIAIF or QIAIF can and has
limited its investors in the required manner and whether the RIAIF or QIAIF qualifies as a pension
scheme arrangementunder EMIR.

The above is subject to any contrary views or guidance that may be provided by relevant
European authorities.

Companies Act 2014
ID 1106

Q

Does the Central Bank require UCITS management companies, alternative investment fund managers,
AIF_management companies. fund administrators, depositaries and investment firms which are

companies to convert to Designated Activity Companies('DACS’) under the Companies Act 2014?

Section 18(2) of the Companies Act 2014 prohibits private companies limited by shares from
carrying on the activity of a credit institution or insurance undertaking. Accordingly, existing
creditinstitutions andinsurance undertakings must re-register with the Companies Registration
Office as a DAC unless they are public limited companies. The Companies Act 2014 does not
require other regulated financial service providers which are companies to convert to DACs.
Likewise, the Central Bank will not require the entities mentioned above to convertto DACsas it
is of the view that corporate structuring is a matter for each entity. Notwithstanding the
corporate structure chosen, regulated financial service providers must comply with all regulatory
requirementsapplicableto them.

ID 1107

Q

Does the Central Bank require UCITS management companies, alternative investment fund managers,
AIF management companies, fund administrators, depositaries and investment firms which are taking
action to re-register as a company type recognised under the Companies Act 2014 to submit
amendments to their constitution?
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A. No. However, where companiesre-register as DACs a copy of the new certificate of incorporation
should be submitted.

ID 1112

Q. | aman existing QIF with a wholly owned Irish subsidiary that is converting to a private company
limited by shares (‘CLS’) under the Companies Act 2014. Section 8.3.1 of the NU application form
providesthat my “subsidiary must have an objects clause which reflects the investment objective

of the Irish authorised scheme”. How should | now comply with this requirement given that, in
accordance withthe Companies Act2014,CLSdonot have an objects clause?

A. Asa CLScannot have anobjects clause, the new constitutional document of the subsidiary should
state that the subsidiary willbe runin a manner which reflects the investment objective and policy
of the QIF.

Auditors

ID 1116

Q lam anumbrella ICAV. Are my sub-funds permitted to have separateauditors?

A. No. The Central Bank does not permit sub-fundswithin umbrella funds, including ICAVs to have

separate auditors.

PRIIPS Regulation 2014

ID 1125
Q Are QIAIFs requiredto producea PRIIPs KID?

A. Yes if the QIAIF canbe marketed to investors who are not professional clients under Directive
2014/65/EU.

ID 1126

Q AreAlFsinscope of the PRIIPs Regulation required to file KIDs with the Central Bank?

A. The Central Bank is likely to require AlFs in scope of PRIIPs to file KIDson anex post basis. This

will include periodic updates to existing KIDs. Once requirements in this regard are in place the
Central Bank will advise accordingly.

Liquidity Stress Testing

ID 1131
Q How often should Liquidity Stress Testing be carried out?
A. The Central Bank considers that liquidity stress testing should generally be performed at least

quarterly. The determination of a higher or lower frequency should be based on the fund’s
characteristics and the reasonsfor such adeterminationshould berecorded inthe liquidity stress
testing policy.

ID 1132

Q Should an Alternative Investment Fund Manager conduct Liquidity Stress Testing (LST) at the design
phase of the fund'’s lifecycle?

A. Yes. ESMA’sGuidelines on liquidity stress testing in UCITS and AlFs set out that liquidity stress
testing should, where appropriate, be employed at all stages in a fund’s lifecycle. The use of
liquidity stress testing at the design phase of an AlF’s lifecycle should be carried out in order to
adequately understand the potential risks that may impact the AIF, in various market conditions,
throughout its lifecycle.
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ID 1133

Q.

ESMA

The ESMA Guidelines on liquidity stress testingin UCITS and AlFs, Section V.3 “Interaction with National
Competent Authorities” states that managers should notify NCAs of material risks and actions taken to

address them. How should this notification be made and what should be included in the notification?

Notification to the Central Bank takes the form of a two-stage process.

Initial notification: The Central Bank requires that it be immediately informed via an ONR IF
Regulatory Report if a stress test performed revealsa materialrisk.

Subsequent notification: In addition to this initial notification, where a stress test reveals a
material risk, the manager should draw up anextensive report withthe results of the stress testing
and a proposed action plan. Where necessary, the manager should take action to strengthen the
robustness of the AIF including actions that reinforce the liquidity or the quality of the assets of
the AIF. The manager shall againimmediately inform the Central Bank via an ONR IF Regulatory
report of the measurestaken, to include the extensive report and the action plan.

Guidelines on marketing communications under the Regulation on cross-border

distribution of funds (the ‘ESMA Marketing Guidelines’)
ID 1148

Q

I am a RIAIF marketing units in Ireland to retail investors and as such, | must comply with the Consumer
Protection Code of the Central Bank® Does the statement set out in paragraph 47 of the ESMA
Marketing Guidelines satisfy the requirement of provision 9.36 of the Consumer Protection Code?

Yes. Paragraph 47 of the ESMA Marketing Guidelines requires the following statement when
information on past performanceis presented:

‘Past performance does not predict future returns’.

Provision 9.36 of the Consumer Protection Code sets out a similar warning statement when
information on past performanceis presented, however the wordingis not identical.

The Central Bank considers that the statement as per the paragraph 47 of the ESMA Marketing
Guidelines satisfies the requirementsof 9.36 of the Consumer Protection Code.

85ee Chapter 1, Part lll, paragraph 4 of the Central Bank AIF Rulebook.


https://www.centralbank.ie/docs/default-source/regulation/industry-market-sectors/funds/aifs/guidance/aif-rulebook-march-2018.pdf
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