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DISCLAIMER

LPEA Dbelieves the information
contained in this document to be
reliable and correct. However, LPEA
makes no representation or warranty
(express or implied) as to the accuracy,
completeness or continued availability
of the information and data available
from this document. To the fullest extent
permissible under applicable law, LPEA
does not accept any responsibility
or liability of any kind, with respect
to the accuracy or completeness of
the information and data from this

document. The information and data
provided in this document are for
general information purposes. It does
not constitute legal, tax or investment
advice nor can it take account of your
own particular circumstances. If you
require any advice, you should contact
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No material in this documentation is
an offer or solicitation to buy or sell
ER]
products or investments.
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ABOUT LPEA

The Luxembourg Private Equity and
Venture Capital Association (LPEA) is the
representative body of private equity and
venture capital practitioners with a presence
in Luxembourg.

sMXL SZIV
role locally and actively promotes PE and VC
in Luxembourg.

LPEA is the go-to platform for PE and VC
investors and advisers, with a focus on the
latest trends in the industry. International by
nature, it allows members to discuss and
exchange while learning via workshops and
networking events held on a regular basis
and often with distinguished partners.
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Foreword by the CEO of LPEA e Choose from a wide range of legal entities, to suit
their AuM size, strategy and end investor base

At the heart of Luxembourg’s success as an e Work from an EU-compliant jurisdiction that stays

international PE hub lies the ability to reconcile long- abreast of the latest legal and tax developments

term stability with short-term adaptability. Since the

last edition of this brochure (November 2016), the e &IRI¢X JVSQ XLI WYTTSVX SJ TYFPMG

most notable development is the tremendous success who are well aware of the strategic importance of

of the RAIF, the latest addition to our Luxembourg our industry for the local economy

toolbox, which has attracted investors of all types to

launch investment vehicles out of Luxembourg. This ¢  Get support from a professional and international

is to be seen in the perspective of the gradual shift pool of advisers who are able to work in different

towards dealmaking substance in Luxembourg- languages, all phsyically present in Luxembourg.

based structures, as driven by more stringent OECD

requirements. PE in Luxembourg thus employs a

several thousand people today, some of whom are  Our growing base of members, especially GPs and

QMHHPI SV JVSRX SJ¢GIl TSWMXM SR WPg is ademonstration of Luxembourg’s dynamism as
a PE hub that can cater to a wide range of needs. With

In practice, this ability to combine stability and agility SZIV QIQFIVW SJ [LSQ EVI IRH MR
means that PE investors who elect Luxembourg as a ~ LPEA also offers a great exchange platform for PE/
domicile for their structure and/or teams, be they GPs, VC professionals and intends to continue its work as

04W SV *EQMP] 3J¢GIW EVI EFPI XS UXLSYKLX PIEHIVU

Stephane Pesch



Message from the Minister of
Finance of Luxembourg

Private equity continues to grow in popularity as an
asset class. Searching for yield in a low-interest rate
environment and looking for more consistent returns,
many institutional investors are increasing their
allocations to alternative asset classes. Over the past
¢Zl JIEVW XLI MRHYWXV] LEW LEH
and tax environment, driven by BEPS and regulations
such as AIFMD in Europe, and has been impacted by
Brexit.

Luxembourg did not wish for Brexit and regrets
seeing the UK leave the European Union. However, for
OY\IQFSYVKxW ¢RERGMEP GIRXVI

XS EHETX XS E VIKYPEXSV]

PRIVATE EQUITY IN LUXEMBOURG )

XLI TVSWTIGX SJ &VI\MX

LEW WS JEV EPWS FIIR E UVIEP PMZI XIWXU SJ XLI GSYRXV]xW
EXXVEGXMZIRIWW EW E TER )YVSTIER LYF JSV ¢RERGMEP

WIVZMGIW 1SVI
activities or strengthening existing operations in
Luxembourg as a result of Brexit are from the asset
QEREKIQIRX MRHYWXV]
and alternative fund managers.

In fact, Luxembourg continues to stand out as a highly
stable, open but also reliable partner in the heart of the
European Union and the euro area.

Very few nations have such a long tradition of
openness and stability and Luxembourg’s AAA rating

XLER LEPJ SJ XLI

MRGPYHMRK TVMZEXI

cVQW VIPSGEXMRK

IUYMX] ¢cVQW

As the success of the Reserved Alternative Investment
Fund (RAIF) and the limited partnership regime
have shown, the government can play a key role in
establishing a conducive environment for the growth of
the PE/VC and alternative fund industry.

MW E OI] EWWIX JSV KPSFEP ¢cRERGMEP MRWXMXYXMSRW ERH EWWIX

managers as well as their investors, bolstering their
GSR¢HIRGI MR OY\IQFSYVK

In a changing global tax environment, Luxembourg
has proactively embraced the latest principles put
forward by the OECD and G20, and is committed to
maintaining a competitive tax regime within this new
international landscape. This has been welcomed by

The government is committed to continue developing
XLMW MQTSVXERX KVS[XL WIGXSV
key priority in the coalition agreement.

ERH LI

At the European level, the strengthening and further
GSQTPIXMSR SJ XLI )YVSTIER 7TMRKPI 1EV
services as well as the European Capital Markets Union
[MPP FI FIRIGGMEP JSV XLI HIZIPSTQIRX S

CRERGMEP TPEJIVW ERH MRWXMXY XAFYR gastonTRe Rl will agd tq captinug preaking

increasingly insisting on regulated onshore jurisdictions

down regulatory as well as digital barriers in order to

PMOI OY\IQFSYVK B8SHE] MRZIWXSV WNERAEE EREREGERS g8 £9Mpeie globally with

consider Luxembourg as a leading jurisdiction when
it comes to transparency and compliance but also for
sustainability.

While it is widely known as being home to the world’s
second largest fund industry and a prime location for
international wealth management, Luxembourg has also
further consolidated its position as a leading European
hub for the PE/VC industry, having seen increased

the US and China, which are already home to the
world’s tech and Fintech giants as well as the leading
T eVQW

Finally, I would like to underline that the strong support
of the LPEA and its members have contributed greatly
to the success of the Luxembourg PE/VC industry. |
encourage them to continue in their efforts, for which
they have my full support.

HMZIVWM¢GEXMSR SJ JYRH QEREKIVW ERH WTIGMEPMWEXMS

8LI [SVPHxW XST

STIVEXMSRW MR OY\IQFSYVK ERH

players have substantially reinforced their presence in
Luxembourg over the last couple of years. The whole

sector now counts thousands of PE/VC professionals
and represents EUR 400 billion of assets under

management.

R
It is only by working together with the private sector

4VMZEXI )UY M x| hatgpxarbgurg e ahiegty jurther strengthen its

rade\ag a legding hypdof |nac3vative companies looking

to develop and grow their "business all across the
European Single Market and beyond.

H.E. Pierre Gramegna



1. EXECUTIVE SUMMARY

Luxembourg has become one of the
leading jurisdictions worldwide and
the leading hub for setting up Private
Equity and Venture Capital funds.
Luxembourg can combine unique
strengths that cannot be found
elsewhere:

The right structures  — the large
range of available structures ensures

distribution worldwide. With AIFMD
Luxembourg is able to leverage on
this unprecedented expertise.

Sophisticated  infrastructure  of
service providers  with a multilingual
and technically skilled work-force.

Established and proven concepts
such as third part AIFMs and

XLEX EPP JYRH TVSQSXI vMsolidmyPof dodki- xridImiddle -

suitable vehicle for their investors.
Funds can be set up as regulated
or unregulated vehicles for all asset
classes with different corporate
forms to choose from, as limited
partnerships or mutual funds. In
accordance with the type chosen,
the tax status will vary accordingly.
Luxembourg is an onshore EU
jurisdiction , a prerequisite for many
investors.

AIFM  distribution  capabilities
— following the introduction of
9'-87 MR

into the most recognised hub for

SJc Gl JYRGXMSRW

Luxembourg is a worldwide recog-
nised brand for investment  which
results from the combination of its
history as a banking and funds cen-
tre and an innovative approach that

IQFVEGIW ¢ RERGMEP WYWXEMREFM
XLI EHSTXMSR SJ ¢ RERGMEP XIGLR

In summary, Luxembourg provi-
des an investment environment
driven by innovation and by the
ever - changing requirements of in-

O0Y\IQFSY VK vestolg RridHund managers.
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2. LUXEMBOURG — A CONDUCIVE
ENVIRONMENT TO THE DEVELOPMENT

OF PRIVATE EQUITY

'LSSWMRK XLI
means taking into consideration many different fac -
tors. The following features are Luxembourg’s stren-
gths — and the combination of these strengths ma-
kes Luxembourg attractive to Private Equity.

Political and economic stability

The political stability of Luxembourg is marked by a
political culture of consensus where the traditional
parties co-exist within the context of broad agree -
ment on key issues. The business-friendly political
environment is conducive to welcoming Private
Equity promoters and entrepreneurs. Attracting in -
ternational players is considered paramount in buil -

VMKLX PSGEXMSR Jlgrye duvhbeZd Xdppda ¥rtltied sgdh @svizentral ad -

QMRMWXVEXSVW HSQMGMPMEV] EKIRX
consultants, depositaries and many more; itis an in-

dustry that continues to develop dynamically and is

multilingual.

Business-friendly environment

Luxembourg has a unique system of social dialogue

that involves regular meetings between the govern-

ment, employers’ representatives and unions, which

MW OI] XS EZSMHMRK WSGMEP GSReMC
consensus on important decisions regarding econo -

mic and social affairs.

HMRK ER I1J¢GMIRX FYWMRIWW JV EThe[@WwOnER Hron®BRSEM# exchange with

growth and has enabled Luxembourg to establish a
permanent and innovative business community.

With the UK exiting the EU in 2020, numerous pla-
]JIVW SJ XLI ¢RERGMEP WIGXSV-
sed their current set-up. A considerable number of
AIFMs and management companies have decided
to set up an own entity or to appoint a third party
AIFM in an EU jurisdiction, such as Luxembourg.
Against that background, Luxembourg has become
the distribution hub for an ever-increasing number of
reputed PE houses, which may have previously had
these functions based in London. It is expected that
this trend will continue.

The strength of the Luxembourg financial servi -
ces industry

LEZI

EWWSGMEXMSRW VITVIWIRXMRK-XLI ¢RE]|
ses and takes part in economic missions abroad and

creates a long-term dialogue with companies which

are critical to the sector.

EPVIEH] VI EWWIW

Historic development

Luxembourg is not only at the forefront in implemen-

ting new EU directives into national law, as was the

GEWI [MXL 9'-87 MR ERH %-*1( MR

in creating new, innovative structures that respond to

market demand. The SICAR and the SIF, two entities

introduced in 2004 and 2007 respectively, were the

¢cVWX VIKYPEXIH 4) JYRH WXVYGXYVIW [
a depositary. While many promoters shied away from

this regulation, AIFMD introduced certain features

that SICAR and SIF had already applied well before

the arrival of the AIFMD. Similarly, the need for a Ir

mited partnership structure lead to the introduction

OY\IQFSYVK MW XLI PEVKIWX ¢RERG M BPthe ILRxembalsgVumineat puvated IFhEcial Limited

funds in Europe and the second largest worldwide. Lu -
xembourg-domiciled investment funds are distribu -
XIH MR QSVI XLER GSYRXVMIW
for distribution granted to worldwide funds are allo -
cated to Luxembourg funds . Luxembourg has been
able to turn retail EU funds, i.e. UCITS funds, into a
brand that stands on its own, not only within Euro-
pe but worldwide. In view of the fact that more than
TISTPI EVI IQTPS]IH MR Xl

AEVXRIVWLMT U7'7TU ERH XLI-VIZEQTN
XMRK MRGSVTSVEXIH PMQMXIH-TEVXRI\
vingdl iBconertextNeatlEes hiBseReYl! in other limi-
ted partnership structures existing in the market. In
line with AIFMD requirements, Luxembourg was one
SJ XLI ¢VWX ¢RERGMEP GIRXVIW XS LE
RYQFIV SJ VIKYPEXIH ERH LMKLP] UYEP
-RZIWXQIRX *YRH 1EREKIVW U%-*1U0 T\

¢ rRaBEyRaNBEdM et IsérZitks to PE funds. Last but

GIW MRHYWXV] [LMGL GSRXVMFY Xhdvle&sy S01L&Rddw the igrdduction of the Reserved

gross domestic product 2 it is easy to understand %PXIVREXMZI -RZIWXQIRX *YRH U6%-*L
LS[ XLI ¢cRERGMEP MRHYWXV] ERH t«& ittVtReQegaban& téx f¢&8wes of the well-esta-
king closely and smoothly together to ensure conti - blished SICAR and SIF, without those being subject
RYIH 1 J¢GMIRG] 8SHE] OY\IQFSYVK XSWMXW IGXVNVKLEREXMSR JVSQ XLI 0Y\IC

EYXLSVMWIH %-*1W ERH 1EREKIQpBr¥Msos@QutioRrywbittequiring the appointment

and 600 registered AIFMs . In addition, it hosts a

1 PwC/Lipper: Global Fund Distribution 2018
2'77* 1EVGL 2I[WPIXXIV ERH 7XEXIG 2SZ
ALFI, December 2018

of an AIFM, itself a regulated entity.



8

LPEA 2021

International distribution hub

The AIFMD requires a European marketing passport
for AIFs, similar to UCITS. While Luxembourg has
become the leading jurisdiction in the world for retail
fund cross-border distribution, it is currently building
on this experience and repeating this success story

JSV %PXIVREXMZI -RZIWXQIRX *Y R HWell-itiegratesy Uforeigners.

Proposed new EU legislation on cross-border
distribution of UCITS and AlFs
In March 2018, the European Commission published

Skilled and multi-lingual workforce

The Luxembourg labour market offers a pool of
highly skilled and multilingual resources. With more
than 170 nationalities represented, its workforce

MW XVYP] MRXIVREXMSREP EPQSWX
ERH QSVI XLER SJ XLI EGXMZI TSTY
The Greater Region

represents a natural extension of Luxembourg’s
domestic market and also provides a solid
workforce for Luxembourg’s business. Around

SV SJ XLI OY\IQFSYVK [SVO J

E TVSTSWEP JSV E HMVIGXMZI EQ IR davhRude ( Nram Gneldhibburing countries  France,

' U9'-87 (MVIGXMZIU ERH

(M V| GetiMany and Belgium on a daily basis, contributing

Y9 U%-*1(U EW [IPP EW E TVSTSW BRheSskilldet avhikah®iB XukeBnBourg. Many people

complementing the draft directive. These proposals
have been submitted to the European Parliament
Committee on Economic and Monetary Affairs
(ECON) which ssued its amendment proposals in
December 2018. The purpose of these proposals
is to facilitate the cross-border distribution of UCITS
and AIF units and to better protect investors by (i)
harmonising the regulatory framework in relation
to marketing communication to retail investors, (ii)

in Luxembourg speak three or four languages
(Luxembourgish,  German, French, English,

Portuguese, ltalian, Spanish, etc.). This, combined

[MXL XLI LMKL PIZIP SJ TVSJIWWMSRE
held by staff has allowed Luxembourg to respond

to the requirements of multilingual and multicultural

investors.

Commitment to Europe

HIXEMPMRK E HIGRMXMSR ERH VY PlWenitHirg Tid/ &1sQ BEIOKNOWHhReE IS Jrole within

AlFs to professional investors (and by excluding the
recourse to reverse solicitation in the case of pre-
QEVOIXMRK MMM
relation to changes to the relevant fund documentation
and in relation to the discontinuation of cross-border
marketing and (iv) standardising the publication of

the European Union. As a founding member of ma-
jor international organisations such as BENELUX,

IWXEFPMWLM R KhR SouNti} Gf EEXMdpe Rh& B8 dpéahYUnion, WARO,

OECD and the United Nations, Luxembourg has in-
eYIRGI XLEX FIPMIW MXW TLIWMGEP WM
Europe. It is host to many European Union institu-

JI'W ERH GLEVKIW VIKEVHMRK XLI Ri&X EhedadgsXwhisiRars de@irsamsvof the Com -

border marketing. ESMA is mandated to develop
draft regulatory technical standards and draft
implementing technical standards and to create a
central database in respect of fees and charges of
national authorities and national legislation regarding
marketing.

A highly innovative and dynamic market

mission, the Council and the Parliament, the Court of
YWXMGIT XLI'SYVX SJ %YHMXSVW ERH
ce. Luxembourg also welcomes the headquarters of

the European Investment Bank, the European Invest-

ment Fund and the European Stability Mechanism.

High quality living standards
Luxembourg has one of the world’s highest per

%PSRKWMHI SRI SJ MXW QEMR TM Pdafitd frosRIBresad ppoduicts &l R GbIdE Pe top

services industry, the Luxembourg government has

ranking countries in terms of Human Development,

MHIRXMGIH SXLIV QENSV MRHYW X VQaaity BIWLiIKLPeG@ull Safétd XSV @drruption

to be developed in Luxembourg over the coming
years. Major efforts are made to attract innovative
companies to set up their FinTech business in
Luxembourg.

The Luxembourg government is investing heavily
in attracting talent from outside Luxembourg and in
leveraging on the expertise that existing specialists

Perceptions indices. *

SJ XLI PSGEP ¢RERGMEP MRHYWXV] FVYMRK EFSYX

4 IMF UNDR, OECD Better Life Index, Transparency International 2018
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3. LPEA GP SURVEY

Every other year the LPEA conducts a survey among
its PE and VC members operating in Luxembourg .
The background to the survey are the changes that
the industry has been going though over the past
three years such as:

e Increase of administrative burdens through BEPS
and AIFMD;

e Increasing substance requirements;

e Impact of Brexit;

e Improvement of Luxembourg’s reputation due to
higher transparency regulations;

b OEVKI 4) ¢VQW LEZMRK
Luxembourg;

e Wider adoption of RAIF and SCSp in detriment of
SPVs and offshore structures.

8LI TVSc¢PIW SJ XLI
no dominant strategy it was noted that infrastructure
ERH FY] SYX

Key factors to choose Luxembourg were:

. Legal and regulatory environment;
. Political and tax stability;

. Investor’s request;

. Reputation;

. Availability of skilled workers;

. Cost.

OO WNPE

Legal structures

Looking ahead, the industry’s
main challenges are very

similar to those in other European
jurisdictions and concern
international tax and supervisory
authorities, transparency, global
tax harmonization, increasing
regulation, KYC/AML and Brexit.

+4W HMJJIV [MHIP

WXVEXIKMIW MRGVI'

One of the key results of the survey is the adoption of
different legal structures. Over the years Luxembourg
has developed a complete legal toolbox to answer the
different needs of GPs and investors. The answers
XS XLI WYVZI] WLS[ WMKRM¢GERX
which will most certainly change in the future with the
growing adoption of RAIF and SCSp instead of SPVs
and offshore structures.

Jurisdiction of Funds gr;aa?nt IIDI II_?uxembourg

IWXEFPMWLIH SJg¢

Vi |\- Luxembourg

- Channel Islands
E I Ruk
B us

Cayman

L
- Other European Countries
L

Other

Other

Offshore (outside Luxembourg)
SPVs

Corporate vehicle

SCs

SCSp

RAIF

UCI Part Il

SICAR

SIF

Source: LPEA GP Survey 2018

The complete LPEA GP Survey 2018 is available at www.Ipea.lu.

8LI WYVZI] [EW GSRHYGXIH FIX[IIR .ERYEV] ERH 1EVGL
between size and strategy. Input came from online questionnaires and interviews.

[MXL QIQFIVW [MXLSYX HMWXMRKYMWLMRK

HMZI
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4. PRIVATE CAPITAL - LEGAL FRAMEWORK

Private Equity vehicles in Luxembourg
may either be (i) any standard commer-
cial companies, i.e. non-regulated struc-
tures, or (ii) investment structures that are
supervised by the Luxembourg Commis-

WMSR HI WYVZIMPPERGI HY MRGIXNXQIKRRERGRH VQEREKIVW
VIKYPEXPH WXV¥E® EQIRHIH
8LI] [SYPH XLIR TSXIRXME

U'77*U ERH XLIVIJISVI
tures.

8LI WTIGM¢ G PIKEP
these structures (non-regulated and
regulated alike) are further explained in
the next pages.

The aforementioned structures may
qualify as an alternative investment
JYRH  UG%ndér the Luxembourg
implementation of the AIFMD, i.e.
the Luxembourg law on alternative

OE[U
to appoint an AIFM for the performance

JIE X vV thE r8speckvie PAIFZJ portfolio and

risk management services within the
meaning of the AIFM Law.

We have experienced Luxembourg as a very well established
centre for Private Equity and investment management with the

EFMPMX] XS EXXVEGX [IPP UYEPM¢IH ERH I\TI

Peter Veldman, Head of Fund Management, EQT Fund Management S.a r.l. , ,

SJ (MVIGXMZI )

SJ XLI %-*1 PE[ ER %-* MW ER] GSPPIGXMZI MRZIWXQIRX YRHIVXEOMRK MRGPYHM
E RYQFIV SJ MRZIWXSVW [MXL E ZMI[ XS MRZIWXMRK MX MR EGGSVHERGI! [MXL E HI¢RIH MRZIWXQIRX TSPMG] JSV
TYVWYERX XS !
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%W E KPSFEP TVMZEXI

MRZIWXQIRX ¢VQ
MR OY\IQFSYVK LEW TVSZMHIH SYV ¢VQ ERH SYV TSV.

companies a huge advantage in the market by giving us

EGGIWW XS GYXXMRK IHKI VIWIEVGL XEPIRX E QEWW

cial services infrastructure, growth capital and offers us
a central stepping off point for the rest of Europe.

Ken Pentimonti, Principal, Paladin , ,

4.1 NON-REGULATED COMPANIES
AND PARTNERSHIPS

Any standard commercial
company under the Luxembourg

As an ordinary company, the

PE[ SJ %YKYWX risk-si@éading requirements and
commercial companies  (the may in principle invest in any
V] OE[U GER FI| YW #bksé \&fasE SOPARFIs are used

Private Equity structuring vehicle
in Luxembourg. These vehicles
may either be intermediate
holding vehicles for an entity
located abroad (typically a non-
European Private Equity fund)
or themselves be the investment management of their holdings
vehicle for the end investors including the debt servicing of
FIRICGMEP S[RIVW SJ XtheivdcqwisitiGns.Y V |

participations in Luxembourg or
foreign companies. SOPARFIs
can also undertake commercial
activities which are directly
or indirectly connected to the

To the extent that the corporate
object of the vehicle is limited to
the holding of participations in
other (asset holding) companies
(whether in Luxembourg or
abroad) the most common i.e. the société en commandite
non-regulated Private  Equity simple (SCS). In addition, the
structure in Luxembourg is the law implementing the AIFMD
SOPARFI. SOPARFIs are ordinary  also added another form of

The Luxembourg law which
implemented the AIFMD
revamped and updated the
legal framework for limited

SOPARFI is not subject to any

WLS[ XLEX F]
SCSp were active: while in total

LEH FIIR WIX YT WMRGI

MRXVSHYGXMSR MR

LEH FIIR HIPIXIH WMRGI
XS MRZIWX ERH QERE BhagdragGdRrUE BSOSPwere set-up
TIV QSRXL TIEOMRK MR

more than 100 entities launched
within one month.

The SCSp in particular has
seemingly substituted the former
vehicles of choice, the S.C.A.
and the S.a rl. While the principal
reasons for choosing the legal
form of a Luxembourg private
equity structuring vehicle may
often be driven by considerations
of applicable foreign (tax) law, the

TEVXRIVWLMTW YRHIV MRGVIBWE|H WXVYGXYVMRK ¢

the SCS or the SCSp has added
to its increased popularity. The
limited partnership agreement
[MPP HI¢RI

LEZMRK E T

%TVMP

XLIMV STIVEXMS

commercial companies able to limited under
take any corporate form available
YRHIV XLI 0E]
this will often be a private
limited company, i.e. a société a
responsabilité limitée, S.a rl., or

-R TankEdrxnenGite spéciale (SCSp),
which,

partnership
Luxembourg law, i.e. the société

ERH ¢\ MXW XE\ XVERWTEVI
(under Luxembourg tax law and

subject to appropriate structuring

under applicable foreign tax law,

to the extent applicable).

unlike the SCS, does
not have legal personality itself.
Both vehicles have increasingly

E WMQTPM¢IH PMQM X I Heéndiged EbRgtrudlduring private

a wscemaxa
SAS.

TEV EGXM S Rduity VilveQtiméntd. cRécords of

the Luxembourg trade register
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Source: RCSL - Statistiques de dépét, PwC analysis

On 14 July 2016, bill of law
Rq
MRZIWXQIRX JYRHW
adopted by the Luxembourg
Parliament. Its purpose was
to introduce a new type of
Luxembourg investment vehicle
that is reserved to Luxembourg
alternative  investment  funds
U%-*WU QEREKIH
authorised external alternative
investment fund manager
U%-*1U [MXLMR XLI
Directive 2011/61/EU of 8 June

SR VIWIVZIH E P iXotVRIEestMiad | supervision of

Evolution
SCSp market in Luxembourg

to SIFs or SICARs, RAIFs are  AIFMD requirements in terms
of (i) appointment of the RAIF’s
depositary, (ii) appointment of the
¢ R ERRAG Mdpproved IStaitry auditor,
(iii) minimum content of the RAIF's
annual report, (iv) valuation of the
RAIF’'s assets, and (v) investment
and leverage rules regarding
SR 6 %certain typed of assets. However,
in exchange for complying with
all the conditions laid down in the
AIFMD and provided that their
AIFM is fully licensed, RAIFs may

UtBeé%b - Fukelthbolig W supervisory
EYXLSVMX] SJ XLI
XLI U'77*0

RAIFs are Luxembourg AIFs
governed by the Luxembourg
PE[ SJ .YP]
RJ6 % E*ROE[U

In addition, RAIFs adopting a
QoEp&AER fOrnS &re, unless it

is derogated therefrom by the FIRI¢X JVSQ XLI %-*1( TEWW

2011 on alternative investment RAIF Law, subject to the general under certain conditions in order

JYRH QEREKIVW XLI U%-YS@MWMSRW SJ XLI

To a large extent, the RAIF
vehicle offers similar structuring

U7-*WU SV MRZIWXQIRXVSEBQGRR MW WU

eI\MFMPMXMIW EW
specialised investment funds
for risk capital investments
U7-'%6wWU

over, as RAIFs qualify as AlFs
managed by a duly authorised
AIFM subject to the full AIFMD
i@yUilenerssy VRKAIFs  will  be
subject to the so-called "AIFMD

them. These AIFMD Product Rules

ETTPMGEFPI

to @& [matketed to professional
investors (and retail investors if
permitted by the relevant Member
States) in the EU.

XS

,S[1ZIV MRMREPYHEWEQSRK SXLIVW WTIGM¢G
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4.2 DIRECTLY REGULATED OR INDIRECTLY
SUPERVISED STRUCTURES

The CSSF regulates SICARs and
SIFs. SIFs are regulated under
XLl
February 2007 on specialised

comprising a total amount of
)96

MRZIWXQIRX JYRHW XISICAR7-* 0E[U

while SICARs are regulated
under the provisions of the
EQIRHIH PE[ SJ

SICARs are investment vehicles
HIWMKRIH

.Y R the needs of Private Equity and

XLl U7-'%6 0E[U SR MRehteXQapRaX SICARs allow

companies for risk capital
investment. Both SICARs and

direct or indirect contributions of
assets to be made to entities in

7-*W EVI VIKMWXIVIH S Rie® dfctieMI&uRcty, deVeéIxpvent

maintained by and accessible on

the website of the CSSF. SIFs and
SICARs would typically also
qualify as AlFs under the AIFM Law.

Amidst an international regulatory
environment seeking to increase
transparency and oversight, the
SICAR and the SIF are tried-and-
tested regulated Private Equity
frameworks. The legal framework
applicable to SICARs and SIFs

or listing on a stock exchange.

SIF

SIFs were created to replace a
predecessor regime which was
no longer suitable. In particular,
with  Luxembourg starting to
position itself as an alternative
funds domicile, the time was ripe
for a complete overhaul of the
then existing legal and regulatory
framework. The SIF regime was

SJJIVW E GSQFMRE XM StRusScieatedein\20@7Pn order to

and accessible regulatory infra-
structure with strong investor
protection features. They can
only be subscribed to by “well-
MRJSVQIHU
Glossary for a more detailed
HICRMXMSR

%W SJ %YKYWX
SICARs comprising in total a
ZSPYQIl S )96 -
PMSR ERH

clearly establish Luxembourg
as an AIF domicile further
accommodating all alternative
asset classes with hedge funds,

MRZIW XS Vrgal edtéted fuXdsl and private

equity funds in particular.

Conversions between legal
regimes

The unregulated SCS and SCSp
cén leRconverted into a regulated
SIF ®VBICAR at any time.

Advantages of starting off with
FMPPMSR [IVI VaKkuirégXatéd Find are:
TVSZMWMSRW SJ Xith tre EESEJ

 Quick set-up as no CSSF appro-
val needed

WTIGMc¢GEPPNo Hepositatyy Meeded (cost

savings)

e Contractual relationship means

that parties have freedom to

negotiate contractual contents,

no regulation prescribes any

rules.  Note, however, that
the costs for setting up legal

documents is slightly higher than

for a SCS/SCSp in the form of a
SIF, SICAR or RAIF as all details
LEZI XS FI
and negotiated with the signatory
parties.

e« When the unregulated SCS
or SCSp has reached a certain
volume and/or additional external
fundraising is foreseen, it may
be interesting to (i) convert the
SCS/SCSp into a regulated SIF or
SICAR (regulation on fund level)
and (ii) nominate an alternative
investment fund manager
(AIFM) under the AIFMD regime
(regulation on the manager level)
XS FIRI¢gX JVSQ XLI
freedom in the EU under the
AIFMD regime.

Our international investors appreciate the stable and
VIPMEFPI VIKYPEXSV] ERH ¢cWGEP IRZMVSRQIRX SJJI
sustained by Luxembourg authorities.

7'77* 3GXSFIV 2I[WPIXXIV

Diana Meyel, Partner, Cipio Partners GmbH , ,

HI¢RIH MRHMZM

HMWX'
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4.3 FEATURES OF LUXEMBOURG
PRIVATE EQUITY VEHICLES

RAIF

(indirectly supervised

SIF
(CSSF regulated)

via its AIFM)

%-* UYEPM¢ GEXMSR YRH IMax guaify 4% ah{IF under the AIFM Law[1]

mandatory
Not admitted for de minimis AlFs

Not admitted for internal manage-
ment under the AIFM Law.

Internal management under the AIFM Law possible

Choice of legal form: Corporate
vehicles and common funds Corpo-
rate vehicles:

* Public limited company (SA)

Choice of legal form: Corporate vehicles
and common funds Corporate vehicles:

* Public limited company (SA)

P 7TMQTPMgIH PMQMXIH G§

b 7MQTPM¢ IH PMQMXIH GBrigatHiRvjted/ddripany (S.arl.)

* Private limited company (S.arl.)

« Corporate partnership limited by
shares (SCA)

» Common limited partnership (SCS)
* Special limited partnership (SCSp)

The aforementioned corporate
vehicles will all qualify as investment
companies with variable capital
(sociéte d'investissement a capital
variable-fonds d'investissement
alternatif réservé, SICAV-RAIF),

i.e. their capital will be allowed to
increase or decrease freely without
the need to convene a shareholders’
meeting to that effect.

» Corporate partnership limited by
shares (SCA)

» Common limited partnership (SCS)
« Special limited partnership (SCSp)

The aforementioned corporate vehicles
will all qualify as investment companies
with variable capital (société d'inves-
tissement a capital variable-fonds
d'investissement spécialisé, SICAV-SIF/
FIS), i.e. their capital will be allowed

to increase or decrease freely without
the need to convene a shareholders’
meeting to that effect.

Contractual form or commonfund:
fonds commun de placement-
-fonds d'investissement alternatif
réservé (FCP-RAIF)

Contractual form or commonfund:
fonds commun de placement-fonds
d’investissement spécialisé (FCP-SIF)

SICAR
(CSSF
regulated)
Eligible for (i) any AIF  May qualify as
which is a qualifying  an AIF under
venture capital the AIFM Law.

fund, i.e. a collective  Internal mana-
investment underta-  gement under
king that intends to the AIFM Law
MRZIWX EX PIlpds3ble SJ
its aggregate capital
contributions and
uncalled committed
capital in assets
XLEX EVI UYEPMc¢ IH
investments under
Regulation No. (EU)

ERH MM
which is managed by
a de minimis AIFM.

SQTER] 7%7

Choice of legal form: only corporate vehicles corporate
vehicles:

« Public limited company (SA)

P 7TMQTPMc¢cIH PMQMXIH GSQTER]

* Private limited company (S.arl.)

» Corporate partnership limited by shares (SCA)

* Common limited partnership (SCS)

 Special limited partnership (SCSp)

7T%7

Tax Treatment

Transparent:

» Common fund (FCP-RAIF)

» Common limited partnership (SCS)
* Special limited partnership (SCSp)

Not transparent (taxable vehicle in
Luxembourg):
All corporate vehicles (see above).

All these corporate vehicles are
otherwise fully taxable in Luxem-
bourg (unless they opt for the
special tax status outlined in the
next box below similar to the SIF
and SICAR regimes only available
to RAIFS).

Tax Treatment

Transparent:

* Common fund (FCS-SIF)

* Common limited partnership (SCS)
» Special limited partnership (SCSp)

Not transparent (all vehicles in
principle taxable in Luxembourg):
All corporate forms (see above)

SIF regime for RAIF respecting
the principle of risk spreading
(mutatis mutandis CSSF Circular

Annual subscription tax (taxe
d’abonnement
Some RAIFs are exempted from
the subscription tax.

RAIFs are not subject to any
Luxembourg taxes on capital
gains or income.

The vehicle should in principle

SIF regime, i.e. vehicles respecting
the principle of risk spreading

'77T* '"MVGYPEV
Annual subscription tax ( taxe
d’abonnement EX E VEXI SJ

EX E VEXI SJSome SIFs are exempted from the

subscription tax.

SIFs are not subject to any
Luxembourg taxes on capital gains
or income.

The corporate vehicles may in
TVMRGMTPI FIRI¢ X JVSQ

FIRI¢ X JVSQ GIVXEMR Hddbétax trédies.

treaties.

Tax Treatment

Transparent:

« Common limited partnership (SCS)
« Special limited partnership (SCSp)

Not transparent (taxable vehicle in
Luxembourg):

All corporate vehicles (see above).

All these corporate vehicles are
otherwise fully taxable in Luxembourg.

GIVXEMR
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RAIF SIF

(CSSF regulated)

(indirectly supervised
via its AIFM)

SICAR regime for RAIF
investing in risk capital
(mutatis mutandis CSSF
Circular 06/241):

Subject to income tax in
Luxembourg, but any income
arising from securities held by
the SICAR does not constitute
taxable income.

1E] FIRI¢X JVSQ GIVXEMR
double tax treaties.

Capital gains realised by non-
-Luxembourg residents are
not subject to tax in Luxem-
bourg. Dividend and interest
payments made are exempt
from withholding tax.

SICAR
(CSSF regulated)

EuVECA

(CSSF regulated)

SICAR regime for funds
investing in risk capital
(CSSF Circular 06/241):
Subject to income tax

in Luxembourg, but any
income arising from
securities held by the
SICAR does not constitute
taxable income.

1E] FIRI¢X JVSQ GIVXEMR
double tax treaties.

Capital gains realised

by non-Luxembourg
residents are not subject
to tax in Luxembourg.
Dividend and interest pay-
ments made are exempt
from withholding tax.

Duration

Unlimited or limited period of time

Form of participation

6IKMWXIVIH WLEVIW SV YRMXW *'4 *.7 7-* SV *'4 6%-*
or capital accounts (for SCS and SCSp)

SVHMREV] TVIJIVIRGI FIRI¢ GMEV]

Redeemable
Voting and non-voting (only voting for SIF) bonds and/or notes.
MWWYERGI SJ VIKMWXIVIH WLEVIW SJ ER] ZILMGPI VIGSQQIRHIH MR SVHIV XS IRWYVI TVSTI
MRZIWXSVW XS XLI I\XIRX ZILMGPI UYEPM¢IW EW ER %-*

Listing
In principle possible

Redemption
In principle possible

Capital calls/Distributions
Capital calls and distributions to investors are subject to the rules provided in the constitutive documents
Flexibility on issue price
Preferential rights may be limited or cancelled

Restricted asset Permissible asset
classes classes
Investment in at least Any kind of asset

SJ MXW QSRMass. MR

Restricted asset classes
Investment in risk
capital (according to
HI¢cRMXMSR SJ

Permissible asset
classes

asset classes as set out
in SIF Law (as amended

Permissible asset classes
Any kind of asset class.

by RAIF Law). UVMWO GETM X E Rjdalif§iRg Irv@&stments
Circular 06/241). according to rules
set out in Regulation
)9 2S EW
amended.
Risk spreading: Risk spreading: 2S VMWO HMZIVW\Nsc GNEWKD SHRM Z VMY B/ O HMZIVWM¢ GE}

6MWO HMZIVWMc¢ G EXNWS\RO VHMZMWW M ¢ redaireMenR
ment (mutatis mutandis CSSF  requirement
'MVGYPEV (as contained in CSSF

'MVGYPEV

tion requirement, but requirement.
QMRMQYQ SJ MR
vestment in qualifying
investments and up to

MR SXLIV EWWIXW
according to rules
set out in Regulation

If SICAR investment policy, no
RITH JSV VMWO HMZIVWM¢ GEXMSR

)9 2S EW
amended.
Compartments/Sub-funds Compartments/Sub-funds Possible. Compartments/Sub- Compartments/Sub-

Possible. -funds not possible. -funds not possible.
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RAIF

(indirectly supervised
via its AIFM)

Capital:

Fixed or variable

EUR or foreign currency
equivalent.

IMRMQYQ SJ )96
(including share premium),
to be reached within

12 months of formation

as RAIF

Minimum of EUR 12,000

SIF
(CSSF regulated)

Capital:

Fixed or variable

EUR or foreign currency
equivalent.

Minimum of EUR

SICAR

(CSSF regulated)

Capital:

Fixed or variable

EUR or foreign currency
equivalent.

Minimum of EUR

MR GP Y HMR®00,000 (including

share premium), to be

reached within 12 months

of authorisation provided
at incorporation.

JSV 7 i VP ERH )96Minimum of EUR 12,000

for SA/SCA.
Partly paid shares must

for S.arl. and EUR
JSV 7%

FI TEMH YT XS EX PIP&aly jaid shares must
FI TEMH YT XS EXXSIEWXPIEWX

No restriction for SCS/ SCSp
Contribution in kind and/or

in cash permissible.
Commitment or subscription
based model.

No such restriction for
SCS/SCSp.

Contribution in kind and/
or in cash permissible.
Commitment or subscrip-
tion based model.

7%

share premium) to be
reached within 12 months
of authorisation, provided
at incorporation.
Minimum of EUR 12,000
for S.arl. and EUR

JSV 7% 7'%
Shares must be paid up

No such restriction for
SCS or SCSp.
Contribution in kind and/
or in cash permissible
Commitment or subscrip-
tion based model.

Capital:

Fixed or variable EUR or foreign currency

equivalent.

Minimum of EUR 12,000 for S.a rl. and

)96 JSV 7%

7TLEVIW QYWX FI TEMH YT XS

7' %

JSV E7 VP
No such restriction for SCS or SCSp
Contribution in kind and/or in cash permissible.
Commitment or subscription based model.

Management bodies:

Board of directors,
manager(s) or managing GP -
depending on corporate form

No approval requirements for
board members by the CSSFE

Management bodies:

Board of directors, manager(s) or managing
general partner — depending on corporate form

Approval of board members by the CSSFE

Management bodies:

Board of directors, manager(s) or managing GP
— depending on corporate form

No approval requirements for board members

by the CSSE

Supervisory reporting: An-
nual audited report due six
months after year end.

AIFM supervised by respon-
sible authority to report on
RAIFs it externally manages.

Supervisory reporting:
Monthly reporting.
Annual audited report
due six months after
year end.

Supervisory reporting:
Semi-annual reporting.
Annual audited report
due six months after
year end.

Supervisory reporting:
In principle, annual
audited report due

six months after year
end (at least for CSSF
and for investors only
upon request, unless
required already by the
corporate vehicle itself).

Supervisory reporting:
Not applicable

(as long as no AlF

or AIFM nomination).
Otherwise reporting
rules of AIFM Law

apply.

Filing requirements with
trade register.

Within seven months after
year end, annual accounts
LEZI XS FI ¢PIH

Filing requirements with
trade register:

Within seven months
after year end, audited
annual accounts and

Filing requirements with
trade register.

Within seven months
after year end, audited
annual accounts have

Filing requirements
with trade register.
Within seven months
after year end, audi-
ted annual accounts

Filing requirements
with trade register.
Within seven months
after year end, annual
accounts have to be

RAIF List appendix have to be XS Fl ¢PIH LEZI XS FI ¢PIH¢PIH
RAIF will have to be registe- ¢PIH

red on RAIF list kept by RCS

Depositary: Depositary: Depositary: Depositary:

Luxembourg depositary
required for RAIF

Luxembourg depositary required (regardless of AlF

UYEPM¢ GEXMSR

Not required but audi-
tor required to check
if assets of EUVECA
are properly recorded
as its assets.

Not required unless
the relevant entity

UYEPM¢IW EW ER %-*

which is not a de
minimis AIE

Publication of PRIIPs KID?
A PRIIPs KID has to be published for any investment vehicle which is also offered to retail investors. A vehicle exclusively offered to
professional investors does not have to prepare such a PRIIPs KID. The latter vehicle will have to justify to the CSSF that it is not under

the obligation to prepare a PRIIPs KID or rather indeed only sold to professional investors.

Administrator

Administrator to be appointed unless own infrastructure

Auditor
Independent approved
Luxembourg auditor required.

Auditor

Independent approved Luxembourg auditor required.

Auditor

Independent

Luxembourg auditor in

certain circumstances

SRP] WII WIGXMSR
of this brochure for

further details).

EX MRGSVTSVEXMS
JSV 7%
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5. PRIVATE DEBT

Private Debt has steadily grown JYRHW [IVI WXVY G ¥¥ kesHs [atfominantly divided
in Luxembourg over the past open-ended funds. among the US, the Middle East
years with funds offering an ERH XLI %WME 4EGM¢G VIKM
alternative to bank lending, The initiators or promoters of
thereby contributing to the Debt Funds in Luxembourg are 6ITSVXP] [MWI TVSHY
¢cRERGMRK SJ FYWMR Ltoavlevge bkient EOP European quarterly NAVs, report fair value
European countries . SVMKMR GSQI JVSQ XLER® YWI OY\ +% %4

JVSQ 2SVXL %QIVMGELERHEXXIV FIMRK PMROIH |
In line with all structures covered from Central and South America. not consolidating their assets.
MR WIGXMSR PSER JYRHW GER YWI
the same fund structures, i.e: Out of all regulated and semi-

VIKYPEXIH JYRHW EPQSWX LEH

- RAIFs; a maturity of up to eight years,
- SICARSs; [IVI IZIVKVIIR JYRHW ERH
- SIFs; SRP] LEH QEXYVMXMIW FIX[IIR
- Regulated Part Il funds; and nine and twelve years.

- Securitisation vehicles.
Investment strategies centre
around three main loan strategies:
Regulated and indirectly WIRMSYVY PSERW LMKL JMIPH
regulated funds FSRHW ERH HMVIGX PIRHMRK
-R EFWSPYXI XIVQW )96 FMPPMSR
were invested in Luxembourg
PSER JYRHW SJ [LMGL )96 are pMddmikbstR institutio-
in regulated or semi-regulated REP MRZIWXSVW GSRWXMXYXMRK SJ
JYRHW 3YX SJ XLI )96 all irfvésterB, MoBdwved by HNWI
[IVI MRZIWXIH MR 7-*W ERH 4VMZEXI| &EROW
MR 6%-*W MR 4EV X Thel M&ardtWofEa khvestors are
SRP] MR 7-"%6W 3J HEP@MBSERH MR XLI )9 M | ERH

,EZMRK QSZIH XS OY\IQFSYVK EJXIV JIEVW MR OSRHSR EW E
surprised by the quality of the ecosystem to actually operate in PE from here. And

this is not just to domicile a PE fund... whether it is investor access, international

XVEZIP GSRRIGXMSRW SV ¢cRERGMEP XEPIRX OY\IQFSYVK MW |
| am convinced more and more PE teams will come here, which will further

strengthen Luxembourg as a PE hub.

Rajaa Mekouar Schneider, Head of Private Equity for a Luxembourg ,!
7TMRKPI *EQMP] 3J¢GIl ERH J 04)%

8 Source: Loan fund survey 2018 issued by KPMG in cooperation with ALFI.
Only regulated and indirectly regulated funds are included.
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6. THE LUXEMBOURG TAX ENVIRONMENT

One of the key factors in favour
of Private Equity operations
in  Luxembourg remains its
tax environment. A stable tax
framework, a highly competitive
social security system  (for
companies, employers  and
employees) and the lowest VAT
rate in Europe greatly contribute
to making Luxembourg one
of Europe’s most attractive
jurisdictions for Private Equity
operations and investments. Of
key importance remains, however,
the double tax treaty network that
Luxembourg has built up over
many years.
Luxembourg’s Double  Tax
Treaty Network

Luxembourg has bilateral tax
treaties with all EU Member States
(except Cyprus) and with a number
of other countries (including almost
all OECD Member States). This
network of tax treaties is constantly
being expanded.

SICARs and SOPARFIs as
Luxembourg taxable companies
are, from a  Luxembourg
perspective, entitled to treaty

Taxation of Luxembourg PE
vehicles

The Luxembourg tax environment
MW
Equity structures, both regulated
and unregulated.

The SOPARFI:
As a standard commercial
company subject to normal

corporate taxation and not subject

of an SCA will equally not be
subject to net wealth tax. Dividend
distributions will also not be subject

INXVIQIP] FIRI¢GM E Pto L&X¢midovngl @kaian at source.

The SIF:

SIFs, whether organised as a
limited partnership or a corporate
partnership limited by shares, are
not subject to any Luxembourg
taxes on capital gains or income;

XS E WTIGMc¢G VIKY P E X®\édle VakkdMiedd a subscription

XLl  734%6*-
Luxembourg’s extensive network
of double-taxation treaties and
from the EU Parent-Subsidiary
Directive. Despite being a fully
taxable company, the SOPARFI
allows for tailor-made structuring
providing, under certain conditions,
for a full exemption for dividends
and capital gains upon exit.

The SICAR:
SICARs can be created using
different corporate forms.

- SICARs in the form of a limited
partnership (SCS):

The SICAR, organised in the form
of an SCS, is tax transparent and
thus not subject to corporate,

FIRI¢cXW ERH XLIVIJSVI Fhinigpal Busia€ds and net wealth

double tax treaties concluded
between Luxembourg and third
countries.

The application of tax treaties
to SIFs in a corporate form is
to be assessed on a case-by-
case basis depending on the
wording of the treaty provisions
and their interpretation by the
relevant foreign authorities. Fiscally
transparent SIFs and RAIFs
themselves may generally not

tax. Income and gains received or
realised are thus not subject to tax
in the hands of the SICAR. Income
and gains may furthermore be
paid to investors without any
Luxembourg source taxation.

- SICARs in the form of a corporate
partnership limited by shares
(SCA):

The SICAR, organised as an SCA,
is a fully taxable company; income
from transferable securities is

FIRI¢X JVSQ XVIEX] TVSZEWMSRWIGTYA YRHIV

to their tax transparency.

conditions; the SICAR in the form

FIRI¢XW XEYSQ

net asset value. SIFs in corporate
form can moreover claim access to
certain double tax treaties.

The RAIF:

In principle, RAIFs will be subject
to the same tax regime as SIFs
(see above). However, optionally,
RAIFs investing in risk capital can
opt for the SICAR regime (see
above).

Highlights of Luxembourg’s Tax
Framework for Private Equity

» Effective carried interest structu-
ring;

» Extensive double tax treaty net-
work;

* Legal basis for provision of tax
GSR¢VQEXMSRW

P OS[IWX :%8 VEXI MR XLI )9

currently), VAT exemption on
management services rendered to

RAIFs, SIFs and SICARs and free
trade zone for valuable goods;

e Competitive effective tax rates

and low social security charges for

individuals.

WTIGM¢G

FEWIH SR XLI UYEV
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6.1 DIRECT TAXATION OF CORPORATIONS

Luxembourg companies are
subject to the following taxes

e Income taxes at a combined
VEXI SJ
GMX] MR
business tax.
e Annual net worth tax levied at
E VEXI SJ SR XLI
worldwide net worth on 1 January

YT XS E ZEPYIl SJ )96

ERH SR ER]
excess, subject to certain adjust -
ments (e.g. qualifying sharehol-
HMRKW
XE\ SJ )96

nancing of participations or real
estate. Following the example of
other European countries, the Lu-

MR 0Y\IlGénhywgKdirect tax authorities
MRGPYHMRKZIQ GREGMJIEHP XLI

XE % XNHENGXIRSR SJ )96

municipality where companies
LEZlI XLIMV VIKMWXIVIH SJg
companies operating in the city
SJ OY\IQFSYVK XLI VEXI MW
ETT

SJ OY\IQFSYVK KVSYT toBR&ERGIHNPR Business tax base

companies. Besides appropriate

G DQerdidhpk Mirastructure, the re-

levant guidance provides that the
| Q¥YINPRMSR XLI

tions it performs, the assets used
and the risks it assumes.

% QMRMQYQ eEX RIX [SVXL
ETTPMIVCapital Qgaivié X taxation for

LSPHMRK ERH ¢RERGM Rén-@&sdeE RM W

which have a low or negative net
worth.

Taxation for Luxembourg enti -
ties

Corporate income tax applies
to all tax resident corporations
and to Luxembourg permanent
establishments of foreign corpo -
rations. Partnerships, other than
those limited by shares, are re-
garded as tax transparent for Lu -
xembourg tax purposes and are
therefore not subject to corporate
income tax and net worth tax at
their own level. Income distribu-
ted by such entities will be con -
sidered, from a Luxembourg tax
TSMRX SJ ZMI[
the entity and are thus allocated
directly to investors.

Resident taxpayers are liable to
tax on their worldwide income,
unless income is exempt under
the provisions of applicable tax

If a non-resident shareholder
is resident (for tax purposes)
in a country that has a double
tax treaty with Luxembourg, the
treaty will generally allocate the
right to tax to the country of re-
sidence of the relevant sharehol-
der. In the event that no such
double tax treaty exists or can be
applied, capital gains on the sale
of shares in a Luxembourg com-
pany are subject to tax in Luxem-
bourg only if the non-resident
shareholder has held a substan-
tial interest in the Luxembourg
company and the transfer occurs
within six months of the acquisi-
tion or in the event of a transfer

EW éS[alt& Kix XnoMIs YtikeLnonresident

individual shareholder has been
a Luxembourg resident taxpayer
JSV QSVI XLER
become a non-Luxembourg tax -

for entities liable to corporate
income tax (EUR 40,000 for other
businesses). Municipal business

¢ RER G M RX isCc8mulBiv® jvith corporate
EQSYWXSYRH FI WYJ¢GM IR X tak@m iX ihon-dedictible.

Net wealth tax
Net wealth tax is levied at a rate of
SV [LIR XLI RIX [SVXL
INGIIHW )96 QMPPMSR SR
company’s worldwide net worth
on 1 January of each year. Quali-
fying shareholdings under the par -
ticipation exemption regime net of
allocable debt (allocable debt that
exceeds the value of the sharehol-
ding is deductible against other
assets) are excluded from the ta-
xable base. Luxembourg corpora -
te income tax is creditable to the
net worth tax provided certain con -
ditions are met.

Withholding taxes

% [MXLLSPHMRK XE\ SJ M
SR HMZMHIRH TE]JQIRXW

the dividend tax is not charged

to the shareholder) unless an

applicable tax treaty provides

for a lower rate or the Luxem-

bourg participation exemption

11 E V Weglie Hedu&esVwithholding tax

XS OMUYMHEXMSR TVSGI

TEJIV PIWW XLER ¢ZI ]I&0V ¥ibjett ®Withholding tax.

the disposal takes place. For this
purpose, a substantial interest

XVIEXMIW SV WTIGM ¢ Getis® @ BvehadieldesElther alo-

law. There is a possibility of ob-
taining tax credits for foreign ta-
xes paid. Non-resident taxpayers
are liable to tax on their Luxem-
bourg-sourced income only, e.g.
income realised by and allocable
to a Luxembourg permanent es-
tablishment.

Thin capitalisation rules gene-
rally require a debt to equity ra-
XMS SJ

ne or together with certain close
relatives, has held a sharehol-
HMRK SJ QSVI XLER
xembourg company at any time

%VQxW PIRKXL ¢\IH SV eSEX
interest payments are generally
not subject to withholding tax.
-RXIVIWX TEMH SR GIVXEN
WLEVMRK FSRHW ERH TVSgX
intér&st Rai® ¥n loans is subject
XS [MXLLSPHMRK XE\ Y|

HYVMRK XLI ¢ZI JIEV-TIANb®&t fBY tr&dty rate applies.

ding the transfer.

Municipal business tax

Municipal business tax varies
JVSQ XS
me of businesses operating in

MR XLI-G SlRxmbourg)J depending on the

Royalty paymentsare not subject
to withholding tax provided
they are not connected with
non-resident artists’ performan-

PIZMIH <SBs aniRsp&tsmen’s activities in

Luxembourg.
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Automatic Exchange of Infor -
mation

On 28 March 2014, Luxembourg
entered into an intergovernmen-
tal agreement (“Luxembourg
-+%U [MXL XLI
America with respect to the US
Foreign Account Tax Compliance
%GX U*%8'%U
mented into Luxembourg law by
XLI PE[ SJ .YP]
OE[U 9RHIV XLI
IGA and FATCA Law, Luxembourg
¢RERGMEP
in certain cases SICARs, SIFs,
RAIFs or SOPARFIs) are requi
red to provide certain information
about their US account holders to
the Luxembourg tax authorities,
which will share that information
with the Internal Revenue Ser
ZMG I

institutions that do not comply
with their CRS obligations may
be subject to local penalties (no
withholding tax penalty system).

9 R M X | H/alliX AddedINTaxS(IVAT”)

The Luxembourg VAT standard
VEXI SJ MW XLI

[LMGL HoWoMpareéd with an average
SXLIV )9 Uukénibburg.

SJ MR XLI
Staeésd Phe Luxembourg VAT re-

0 Y\ I @im8& Yukthermore exempts from

VAT management services pro-

MR W XM XY Xwtl&RtaV invedrre@t P EisM Hrtc
I\ QT X MI@®Rtrdaf@ht of carried inte -

Gl .YP] XLI
been available for all alternative
investment funds covered by the
PE[ SJ .YP]
the AIFMD, including unregu-
lated funds. This exemption is
applicable on portfolio mana -

U-67U SR ER E RjenvdBt? afvistvyM3atvices and

OYV\IQFSYVK ¢cRERGM E P atihinistbatire sexvideSR e to

that do not comply with their FAT-
CA obligations risk being subject
XS E
their US source income in addi-
tion to local penalties.

Largely inspired by FATCA, the
OECD has developed a glo-
bal standard for the automatic
IN\GLERKI S1J
information, the Common Re-
TSVXMRK 7XERHEVH
CRS has been implemented at
European Union level through the
Directive on Administrative Coo-
peration (Directive 2014/107/UE),
transposed into Luxembourg law
F] XLI PE[ SJ

U'67 OE[U

this exemption and the low VAT
rate, the VAT burden of SICAR,

97 [MXLLSPHM BIR akEath&rRalternative invest-

ment funds is very limited. This
exemption is however not avai-
lable to SOPARFIs unless they
qualify as an AIE Assuming their
activity is limited to the owner-
ship of shares, SOPARFIs are not

¢ RE R G M E Bblige®tGregiskReiXfor VAT except

in the unlikely case they acquire
go6ds from aBilohd. They cannot
recover the VAT incurred on their
costs.

Luxembourg has no “use and
IRNS]QIRXU VYPI

OY\IQFSYVK ¢RERGME P xbR peicdh 1068l A5888s the

(including in certain cases SI-

CARs, SIFs, RAIFs or SOPARFIs)

are required to collect certain in -
formation about their account hol-

local VAT on services received
from non-EU service providers
without allowing the deduction of
this VAT.

HIVW XLEX EVI ¢gWGEPP] VIWMHIRX MR E

EU Member State or in a country
with which Luxembourg has a tax
information sharing agreement,
and to report this information to
the Luxembourg tax authorities.
The Luxembourg tax authorities
will thereafter automatically ex-
change the information with the
foreign tax authorities on an an-

A Freeport, operational since
September 2014, in the vicinity

SJ OY\IQFSYVK EMVTSVX
8LI MRHMZMHYEP GER

from the VAT-free zone regime on
transactions in valuable goods,
including their storage. Certain
types of investment funds (i.e.
passion funds, investing into art
and other collectibles) may take

RYEP FEWMW 0Y\IQFS YalkinageoRiGNEdort.

SFPMKMRK
(I1GIQFISome Member States, holding
9RHIV XLI '"eampdanies, which are not VAT ta-

Registration duty and transfer
taxes

% ¢\IH VIKMWXVEXMSR HY X]

MW HYI

YTSR MRGSVTS

ERH QSHM¢GEXMSR SJ XLI

of association of a Luxembourg
company or upon transfer of the

P S [dtslfuxoryvsBat XiLdlace of central

administration of a company to

Transfer taxes on the sale of local
VIEP IWXEXI

rest
In the law transposing the AIFM

XV E RAieTi&)V Miedime for the taxa-

tion of carried interest from AlFs
was also introduced.

8LI WLEVI
an AIF and paid to AIFM emplo-
yees is treated as ordinary in-
come and is thus subject to the
highest marginal rate of tax for
XLI VIGMTMIRX
global income. However, if the
IQTPS]II
ditions, the carried interest would
be taxable at one quarter of the
global tax rate. The conditions to
FI JYP¢PPIH EVI

1. The recipient was neither resi-

dent in Luxembourg nor subject

to Luxembourg tax on his/her

professional income during the

¢Zl TVIGIHMRK JIEVW
EW MR

2. The recipient becomes a Lu-

xembourg tax resident

3. No advance payments were
received by the recipient

4. The entitlement to carried in-
terest is conditional on the inves-
tors having priority in recovering
their initial investment.
FIRI¢cXW

this tax treatment for up to ten
years after having started his/her
professional activity in Luxem-
bourg.

EQSYRX XS

JSV

SJ TVS¢XW HIVMZ

WEXMWC¢IW- GIVXEN

FIRI
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8LI
apply to capital gains realised
on the sale of interests in the AlR
which are subject to standard ca -
pital gains rules.

Implications of OECD BEPS
-R *IFVYEV]
tion for Economic Development
(OECD) issued a report entitled
‘Addressing Base Erosion and

tures typically used by Private
Equity. There may be an effect on
the businesses into which Priva-
te Equity Funds invest, however
the primary areas, for example
deduction of interest expense

XLI- 3 V& Ravistét pricing, had alrea -

dy been the subject of focus by
many of the key larger econo-
mies. It will therefore be impor-

4VScX 7TLMIXMRKU U&)@dtlo rehSI&K Sdviél existing
F] ER EGXMSR TPER [M 3tluctureE @ ¥ndBdtkéy are not

MR .YP]
BEPS project is supported by the
G20 and is not limited to OECD
member countries only, but also
includes a number of developing
countries. The Action Plan is in-
tended to prevent taxpayers ope -
rating internationally from shifting
TVS¢XW XS PS]
tions and thereby reducing their

tax base. While BEPS was not
aimed at the fund sector, many
of the actions and recommenda -
tions will likely have an impact on
private equity and venture capital

funds and/or their portfolio com -
panies. The recommendations
include rules to deal with hybrid

instruments and entities, a re-
view of harmful tax practices of

Member States and associated
countries, a framework for man-
datory spontaneous information
exchange on tax rulings covering

certain regimes, rules against
treaty abuse as well as an update
of transfer pricing rules for intan-
gible assets. In addition, groups

would be required to draw up a

U% G XMSR atiReERY affeBted by tax law

changes implemented as a result
of the BEPS project.

EU Anti-tax avoidance directives

The EU issued two anti-tax avor
dance directives (known as
ATAD | and Il) in response to the

SV -R S OEEN'SNBERIMOddH GLuxem-

bourg introduced its transposi -
tion law in December 2018, with
the provisions having effect from
.ERYEV]
ATAD |, and Luxembourg’s trans-
position law, include provisions in
respect of the following areas:

1. The limitation of the deductibi-
lity for tax purposes of interest in
certain circumstances.

2. Rules in respect of controlled
foreign companies (known as
CFCs), which broadly speaking
seek to counter the use of low
tax jurisdictions for the earning
of passive income, unless such
arrangements have a genuine
business purpose and do not

UGSYRXV] F] GSYRXV] ValeSheé YiuposeloE deducing or

is to be made available to tax
authorities and should allow tax
authorities to get a more global
view on a group’s worldwide ope -
rations, also functioning as a risk
assessment tool.

Many countries have started to
consider or are already imple-
menting some of the solutions
suggested by the OECD. Many
of the recommendations are pri-
marily targeted at multinationals
seeking to minimise their tax bur-
den, rather than through-bound

avoiding taxation of such passive
income.

3. Rules to counter the use of
LIFVMH ¢RERGMRK
between EU companies, where

FIRIGGMEP XE\ VEXNWRZHBXRBEXX ERH c¢cRERGMRK WHoWUcHen of a

consistently worded general anti-
abuse rule (GAAR) across the
EU’s Member States.

Member States are required
to implement the provisions of
ATAD Il into domestic legislation
such that the provisions have
effect from 1 January 2020.
This directive includes rules to
further expand the anti-hybrid
rules contained in ATAD | so as
to cover situations involving third
countries, and also covers not
SRP]
also hybrid entities. The directive
also includes provisions relating
to tax residency mismatches
which resultin a double deduction
for the same item of expense,
and mismatches regarding
the recognition of permanent
establishments by the country
of residence of a company and

-R FV S Ethe ¢cOUNtIQ Where the permanent

establishment is regarded as

FIMRK WMXYEXIH F] XLI ¢VW

(but not the second country).

The measures introduced by the

X[S HMVIGXMZIW EVI RSX WT

targeted at private equity
business, however, the content
of the directives are very likely
to have an impact, to a lesser or
greater degree depending on
the circumstances, potentially
on the entire ownership chain in
a private equity owned business.

MRWXVYQIRXW

WYGL EL]JFVMH ¢RERGMRK MRWXVYQIRX

results in a tax deductible
expense in one jurisdiction, but
where the corresponding item
of income is not subject to tax in
the recipient jurisdiction due to
a different legal characterisation
of the item of income from the
Jurisdiction of the payee.

¢RERGMRK MRWXVYQI
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6.2 MISCELLANEOUS CHARGES AND FEES

Chamber of Commerce Fee

All Luxembourg commercial com -
panies are subject to an annual
contribution (cotisation) ranging
JVSQ XS
XLI
RIVEXIH MR XLI
year before the relevant contribu-
tion generating year. This contri-

FYXMSR MW GETTIH EX eet structudes.VAnnual fee: for 8LI
SOPARFIs, however the company

in question must be coded with

F E W I Pfu@Rtial oversight comes at a
VIPIZERX XE\TEF}V xabst i/ Bie XntiKies supervised.
TIRY P xXAMtlapEsEtlong WUREOO for sin

the correct NACE code in order multi-compartment structures the
XS FIRI¢X JVSQ XLMW Gdiarge varies according to the
number of compartments:
G SQTE V XEUR0M0
GSQTEVXQIRXW )96
GSQTEVXQIRXW )96
XLER GSQTEVXQIR

CSSF Fees

1SVI
gle-compartment structures and )96

EUR 8,000 for multi-compart-

ERRYEP JIl JSV 7-"%6W MW
at EUR 4,000 (single compartment)

and EUR 8,000 (multi-compartment).

single-compartment  structures
EUR 4,000. In case of SIFs, for

6.3 PERSONAL TAXATION

ERH MW EWWIWWIH S Rh&ritdndeW tdaxV

Luxembourg has some of the lo-
west effective taxes and social
security charges for individuals
among EU Member States.

Social security

Social security  contributions
are computed on the annual
gross remuneration capped at
EUR124,266. Self-employed per-

WSRW EVI WYFNIGX XS

their gross professional income,
also capped at EUR 124,266.

In addition, employees and self-
employed persons are subject to

of the taxpayers’ family status. This
tax rate is itself increased by an
employment fund contribution of

Inheritance tax is due on the value
of all property inherited from a
Luxembourg resident whereas

SV HITIRHMRK SR X LitadsteQtikRg due on the value of

status and level of income) resul-

real property located in Luxem-

XMRK MR E XST QEVKMR Bdurythat Is ftierited from a non-

In principle personal tax is asses -
sed on the basis of an annual tax
return that Enxst e Rdged by tax -
payers. A withholding tax is levied
on employment income (progressi -
ve withholding tax scale) and direc -
XSVWx JIIW
der conditions). Withholding taxes

E HITIRHIRG] GSRX\Vadd Eniployh&Rt income and direc -

(assurance dépendance) asses-
sed on their annual gross profes-
sional income (uncapped). This
dependency contribution applies
to all income (and not only to em-
ployment or self-employed income)
in the hands of taxpayers who are
subject to the Luxembourg manda -
tory State social security regime.

Income tax
Resident taxpayers are subject
to income tax on their worldwide
income. Non-resident taxpayers
are only subject to income tax on
Luxembourg-sourced income. Ta-
xable income is assessed on the
basis of total income less exemp-
tions, deductible expenses and
allowances. The law provides for
many exemptions and deductions
especially for families with children.
Income tax is progressive with ra-
XIW FIX[IIR

tor's fees are creditable against the

resident. Where the heir is a direct
descendant or a spouse with chil -
dren, there is in principle no inheri-
tance tax liability. Gift tax rates vary
according to the degree of kinship

between the donor and the donee,

VERKMRK JVSQ XS

eEX [MXLLSPHMRK YR

Summary of tax-related features:
« Attractive effective tax rates;
e Broad patrticipation exemption

XE\TE]IVXW ¢REP MRGSQeyiEie;, PMEFMP M X]

A special regime for highly skilled

[SVOIVW U,7;wU
ded to a Luxembourg undertaking
belonging to an international group
or are recruited from abroad by
a Luxembourg undertaking, has
been applicable since 1 January
2011. This special regime consists
— subject to certain conditions — of
an exemption from Luxembourg
personal income tax on certain
expenses and allowances paid to
or on behalf of HSWSs due to their
expatriation. However these ex-
penses and allowances remain tax
deductible costs for the Luxem -
bourg undertaking.

Net wealth tax
There is no net wealth tax for indi-

ERH E QEWQIN.Q

b 7TMKRM¢GERX
withholding tax on dividends;

[LS EYVINWIMEBAing tax on interest,

royalties and liquidation proceeds;
 No capital / stamp duties on the
sale of shares in a Luxembourg
company;

 Use of international exchange of
information standards;

« Extensive double tax treaty net-
work;

« Transfer pricing and thin capita -
lisation adhering to international
Standards;
 Advance tax clearance system;

b 7TIGM¢G XE|

ment funds, securitisation activi-
ties, risk capital and reinsurance;
e Competitive personal income
tax regime and low social security
contributions for employers and
employees.

INQTXMSRW

VIKMQIW JSV
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6.4 STRUCTURING BY MEANS

OF LUXEMBOURG

The following examples illustrate
how PE investments could
be structured via a variety of
Luxembourg vehicles, including
options to locate the PE fund
itself in Luxembourg.

Luxembourg structures typically

consist of either a SOPARFI,
RAIF SCSp, SICAR or SIF or a
combination of the latter two with

one or more SOPARFIs.

SLP /SICAR

Feeder 1

VEHICLES

In the case of an FCP-SIF an Investors can invest either
SCS or an SCSp, each qualifying directly into the Luxembourg
as a tax transparent vehicle, the vehicle or indirectly via an

use of intermediate companies is additional Luxembourg-based or

YWYEPP] VIGSQQIRHIH nitsLukdRdauig-based feeder
from double tax treaties and vehicle.

national law implementing EU

directives (such as the directive The  following charts are

on the participation exemption) examples of typical Luxembourg
XLEX SRP] GSQTERMIWPG&&EREGuItR $ituctures and do
from, unlike an FCP-SIF or tax-  not purport to be or should not be
transparent companies such as interpreted to be legal advice:
the SCS or the SCSp.

Carry Vehicle

Feeder 2

LUXEMBOURG

JIEQTPI
VEXMS

Feeder 1

LUXEMBOURG

Corporate SICAR

Example 2: Intransparent / corporate form

BVEHMXMSREP MRZIWXQIRX ZME E OYVIQFSYVK 734%6*-
WR] VIJIVIRG]I XS & & ¢cRERGMRK QYWX FI IPMQMREXIH EW XLMW MQTPMIW GSRHYMX ¢RERG

Inv 1 Inv 2 Inv 3 InnEzinE=tofelr

SLP - SICAR _
Delegation of

portfolio management
and risk management

|

AIFM risk

management

Sub-delegation of
portfolio management

investment
MEQELET

Feeder 2 :
Carry Vehicle

GP
AIFM risk
management

SLP
Delegation of

portfolio management
and risk management

Sub-delegation of
portfolio management

8LI ¢cRERGMRK WXVYGXYVI VIWTI
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Luxembourg has clearly become increasingly important for the PE

industry in Europe and beyond. Luxembourg has managed to offer an
appropriate and stable environment to structure funds, operations and
transactions. Investors are also familiar and comfortable with the local

environment.

Dérte Héppner, COO, Riverside Europe , ,

7. ACCOUNTING FRAMEWORK FOR
LUXEMBOURG PE VEHICLES

Accounting standards and
audit requirements

All  Luxembourg vehicles may
choose to adopt Luxembourg
Generally Accepted Accounting
AVMRGMTPIW UOY\-
ternational Financial Reporting
7XERHEVHW U-*67U
by the EU. The Special Limited
Partnership can choose any ac-
counting framework.

In practice, the standalone an-
nual accounts of Luxembourg
Private Equity vehicles are very
frequently prepared under Lux
GAAP whereas consolidated an-
nual accounts (whether legally
required — see below — or con-
tractually required — for example
through the raising of external
¢cRERGMRK EVI
red under IFRS as adopted by
the EU. Through its international
exposure, Luxembourg service
providers have in most cases
WMKRM¢GERX
application of IFRS.

Note that while most companies
are required to prepare annual
EGGSYRXW XLIVI
thresholds that will determine if
an audit by an approved statu -

+ %4@6y4 AlditdB \ndeR International

EVI

been introduced. Depending
upon the corporate structure and

Widtuie o e Griveife\eqdity vehicle,
different valuation principles are
thus allowed.

7XERHEVHW SR %Y HM XQdRpénieb adoptldg IRRS/as an

EatuirEd-bg B | H

Valuation Rules

As a general rule, Luxembourg
accounting rules have always
been a primarily prudence-
focused framework permitting
the booking of investments at
cost less durable impairment
with the recognition only of
unrealised losses and not
of unrealised gains in the

accounting framework have to
apply valuation policies depen -
ding on the type of instruments
being valued. Under Lux GAAP
there is a certain level of additio-
REP eI\MFMPM X]
ces as outlined in the following
table:

TVS¢X ERH PSWW EGGSYRXW SJ E

company. In recent years, with

JVIUY [tReXdPdatidry ofTVEhicles such as
the SICAR and the SIF and with

the harmonisation derived from
recent EU accounting directives,
the possibility of using fair value
has

Luxembourg companies

NTIVMIRMGR XIR ¢QRERGMEP WXEXIQIRXW SJ

ERH TSWW
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Type of vehicle / Regulatory Valuation under Lux GAAP

framework

The valuation rules to follow can be freely determined in the partnership
agreement. In practice these rules will follow internationally recognised
principles for determining fair value (see below).

Unregulated
SCS and SCSp

:EPYEXMSR VYPIW EVI KSZIVRIH F] XLI OE[ SJ (IGIQFIV

There are two valuation options:
Other unregulated a) Acquisition cost/principal less any durable impairment
vehicles b) Fair Value.

The choice of which method to use rests with the management of the company.
As a general rule, companies tend to adopt option a).

SICARs, SIFs, RAIFs may freely determine their valuation methodology, while
the legal default position remains a valuation at fair value. Generally the
SICAR, SIF, RAIF constitutive documents of the relevant SICAR, SIF RAIF (i.e. its Offering
1IQSVERHYQ U31U ERH SV MXW 4EVXRIVWEMT %KVIIQI
will contain more detailed explanations with regard to the applicable valuation.

The International Private Equity and Venture Capital Guidelines dated December 2018 are typically used as a reference basis for calculating the
fair value of private equity type investments.

Mangrove’s activity, both on the investor as well as the portfolio level,

is highly international.

Luxembourg is all set to provide the instruments you need to set up

international investment projects — since the home market is small,

IZIVIXLMRK MW KIEVIH XS EGGSQQSHEXI| XLI PIKEP ¢WGE
requirements to invest both in Europe and overseas.

Concerning fund formation and management you can achieve all

you need towards your investors here in Luxembourg and there are

no structural disadvantages. In addition the Government is keen to

diversify the economy and open for exchange with GPs.

Hans-Jiirgen Schmitz, co-Founder, Mangrove Capital Partners , ,
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Unregulated Vehicles

Principles : Luxembourg law re-
quires that limited liability com -
panies, as well as the SNC and
the SCS whose (general) partner
(associé commandité) with unli-
mited liability are typically limited
liability companies that control
another company (i.e. the SNC or
SCS, etc.) and thus prepare and
TYFPMWL
statements. SCSp are generally
not required to produce conso -
PMHEXIH ¢RERGMEP
consolidated annual accounts
are required, most companies to -
day ensure that their preparation
is actually done in Luxembourg,
either internally or through spe-
cialised service providers.

Consolidation exemptions are
foreseen in the following cases:

e Exemptions

- Sub-group exemption : any
parent company which is also a
subsidiary undertaking of a pa -
rent undertaking may be exemp -
ted from the obligation to draw
up consolidated accounts and a
consolidated annual report under
certain conditions. The parent
undertaking might be governed
by the law of a Member State of
the EU or not, but different condi-
tions apply. This exemption is not
applicable if the Luxembourg
parent company has its securi-
ties (shares and/or bonds) listed
on an EU regulated market.

- Threshold exemption : con-
solidation is not required for
consolidated groups which do
not exceed the following me-
trics: balance sheet total: EUR

Q XSXEP XYVRSZIVW)®&IRX VIWEPIU

XSXEP IQTPS]IIW

- Financial Holding exemption

no consolidation is required if
the parent company has not in-
tervened in the management of
the subsidiary, has not exercised
its voting rights in respect of the
appointment of the management

years, has not granted loans to
the subsidiary and, if the condi -
tions were met, has received an

G SRW S P M H Eexdrhption BranRGy théPLuxem -

bourg authorities. This exemption

is quite rare in practice.
WXEXIQIRXW -]

* Exclusions

cluded from the consolidation
requirement if they meet one of
¢ZI TSWWMEFPI
SYX F] XLI OE[
immateriality, severe restrictions
or disproportionate costs on

1. The company is subject to the

OE[] ERH MW LIPH F] SRI

more well-informed investor(s);

2. The company’s exclusive cor-
porate object is to invest in risk

GETMXEP [LMGL MW HI¢RI
[MXLMR XLI GYVVIRX E Rddt Xt indiredcv congribltion of

funds to one or several entities
in view of their launch, develop-
ment and their listing on a stock
exchange. These investments
are held with the intention to sell
XLIQ EX E TVS¢X

%R I\ ERXI IIMX WXVEXIK
7TIGM¢G MRZIWXQIRXWFQR] FSWQEPP] HI¢RIH ERH

cumented in writing, communi -
cated to investors, and it is part

I\G P Y W bf $1R vesinent olicy, implying
8 L | \Whé iBt&htion to divest on a mid-

-term basis (generally three to
eight years);

SFXEMRMRK ¢RERGMEP MRJIJSVQEXMSR

subsequent resale or diverging
activities.

However, in these cases, the
consolidated accounts will still
have to be published in Luxem -
bourg according to the local re -
quirements and the notes to the
annual accounts of the excluded
company must disclose the name

ERH VIKMWXIVIH SJI¢GI¢cRERKGEMEE WXEXIQIRXW

rent undertaking and the exemp -
tion from the obligation to draw
up consolidated accounts and a
consolidated annual report.

4. The company’s objective is
to provide its investors with the
FIRI¢X SJ XLI
management of its investments in
return forthe risk which they incur;

-J XLI
carried at fair value on the face of
the balance sheet, the fair value
is disclosed in the notes to the

6. Any event, guarantee or uncer-

VIWYPXW

S

MRZIWXQIRXW E\

XEMRX] XLEX QMKLX LEZI I

cant impact on the entity’s ability
to continue as a going concern,

7TIGM¢G ETTPMGEXMSRSBIMXIW GWWE €S[ WMXYEX|

WIUYIRX VIWEPIU

private equity holding vehicles:
-R (IGIQFIV
xembourg Ministry of Justice,
through the Accounting Stan-
dards Board, issued a recom -
mendation relating to the “sub-

allBWspriVate equity companies

XLlI UXLVIWLSPH I\IQTX(fSWwhith MWth&rSsbsidiaries

applicable if the relevant com -
pany has its securities (shares
and/or bonds) listed on an EU re-
gulated market.

are held for subsequent resale)

I\ G Bvalabé $idriiditieS \dr on its sol-

vency has to be disclosed ade -

XL 1 g@ately in the notes to the annual

accounts.

INGPYWMSR XLEX

RSX XS TVIWIRX GSRWSPMHEXIH ¢

nancial statements if six condi-

XMSRW EVI JYP¢PPIH
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e IFRS 10 Consolidated Finan -
cial Statements

-*67
ments for preparing consolida -

XIH ¢cRERGMEP WXEXIQIRXW BWY VX WUS\ERH

subsidiaries that the relevant en-
tity controls. An entity is not requi-
red to consolidate its subsidiaries

funds solely for returns from capi-
tal appreciation, investment inco -

WTIGMcIW XLI nelds Foh\Nand

performance of substantially all
of its investments on a fair value
basis.

MJ MX UYEPM¢IW EW ER UMRZIWXQIRX

IRXMX]U

%R MRZIWXQ | RiX investriveMt] eMity idH however

¢RIH EW ER IRXMX] XL Epequired to account for its invest-

1. obtains funds from one or
more investors for the purpose
of providing those investor(s)
with investment management
services;

2. commits to its investor(s) that
its business purpose is to invest

QIRXW EX JEMV ZEPYI

or loss.

It is important to note that the de-
termination as to whether a com-
pany is in scope of the investment
entity exemption under IFRS 10 is

vate Equity investment(s) is (are)
managed from Luxembourg.

Regulated Vehicles (SICARs

1 Z E P ahd BIFg/ RXIEY)

The SICAR, the SIF and the RAIF

EVI WTIGM¢GEPP] INIQTXIH F
from the consolidation require-

ment.

Ribfit Bepatiatidry/ S ¢ X

Through the use of appropriate
¢cRERGMEP MRWXVYQIRXW EI
guate regulated or non-regulated
structure, the tax charge levied
SR TVS¢X VITEXVMEXMSR G|

E WMKRM¢GERX NYHKIQiisgd BohHat jrivid3tient level

be impacted by the way the Pri-

and investor level.

(RAIF)-SICAR (RAIF)-SIF
(regulated / indirectly regulated) (regulated / indirectly regulated) SOPARF (unregulated)

Distribution of dividends (*)

Distribution of dividends (*)

Distribution of dividends

2SX WYFNIGX XS WTIGM¢G2BDXVWYMSMKAWWXSRY WTIGMc¢G VoOVEX, \BNSGSOA Srivl \B.alr.

except compliance with minimal
capital requirements and limitations
provided for in the articles of incor-
poration/management regulations.

Withholding tax on
distributions

Distributions, whether paid to
resident or non-resident investors,
are not subject to withholding tax in
Luxembourg.

Non-resident capital gains taxation

cept compliance with minimal capital
requirements and limitations provided
for in the articles of incorporation.

Withholding tax on
distributions

Distributions, whether paid to
resident or non-resident investors,
are not subject to withholding tax in
Luxembourg.

Non-residents are not subject to capital gains tax in Luxembourg.

subject to the requirements of the
0E][

Withholding tax on
distributions

J\GITX JSV WTIGM¢G WMXYEXMSF
withholding tax should apply to

liquidation proceeds or interest

payments. Dividend payments are

WYFENIGX XS [MXLLSPHMRK XE
(exemptions are available under

certain conditions).

*SV ZILMGPIW [MXL ZEVMEFPI GETMXEP XLI OYIIQFSYVK QEREKIV WLSYPH TE] EXXIRXMSR XS XLI U
ERH MRGSQI 8LMW EREP]WMW WLSYPH XEOI MRXS EGGSYRX XLI WTIGM¢G XE| WMXYEXMSR SJ XLI MR
In the light of ATAD I and Il the above table might be affected in future.
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8. THE ALTERNATIVE INVESTMENT

FUND MANAGERS DIRECTIVE (AIFMD)

On 11 November 2010 the
European Parliament adopted
the Alternative Investment Fund
l1EREKIVW
The AIFMD came into force in
July 2011 and had to be imple -
QIRXIH F] YP]
ropean Member States.

The AIFMD creates a regulatory
framework that primarily affects
managers of alternative invest-
ment funds, as well as alternative
investment funds (AIFs) that inclu-
des private equity funds based in
XLl )9 ERH
stances, managers and invest-
ment entities established outside
the EU.

The AIFMD introduces, amongst
others, a marketing passport (the
U4EWWTSVXU
or placement of qualifying AlFs
in all EU Member States without
additional authorisation or regis-
tration requirements and which
is intended to fully replace, after
a transitional period still in place
for non-EU AIFMs or non-EU AIFs,
the fragmented national private
placement regimes that currently
existing within some EU Member
States.

While many see AIFMD as a bur
den, as it has increased costs for
managers, the Passport is equally
seen as an opportunity that will
make AlFs and Private Equity in
particular a more widely accessible
and attractive asset class. While
the UCITS passport, introduced in

(MVIGXMZI

not only in terms of political, eco-

e Luxembourg funds that are

RSQMG ERH ¢WGEP -W XrEaRagEdb)Xjon R flivdEvena -

tructure and manpower but also
cduétitutek @degacy of more than
20 years of being the world’s se-
cond largest, most mature and

- M RsdpRifRicatéd fund domicile.

When the regulated Luxembourg
Private Equity structures, the SI-
CAR and the SIF were introdu-
ced in 2004 and 2007 respecti -
vely, they displayed many of the
features that became a standard
feature under AIFMD, i.e. they

MR WTIG M gleady kbd @& Qighest compa -

tibility standards compared to
other existing vehicles for Priva-
te Equity. Light and pragmatic
supervision, stringent custody
requirements and sophisticated
reporting represent the recog -

T1V QM X Xided Kstadxdiands SnJ Uuxémbourg

which service providers are fami-
liar with. Last, but not least, the
Passport represents the ultimate
FIRI¢X SJ XLI %-*1( E
Luxembourg is not only familiar
with but for which the country is
recognised worldwide.

The introduction through the law
SJ .YP]
vides for an attractive revamping
of limited partnerships.

AIFMD Passport versus
National Private Placement
Regimes.

While the distribution of certain
AlFs in the EU is still subject to
various national private place-
QIRX VIKMQIW U2446U

VIZSPYXMSRMWIH Xiduc)ionvdd TheEFRssport will ena-

fund market and put Luxembourg
at the forefront, Luxembourg is now
determined to provide the same
opportunities to Private Equity
players under AIFMD.

Luxembourg is a unique place for
Private Equity and provides Priva-
te Equity houses with advantages

ble a non-EU AIFM to market a
Luxembourg AIF to professional
investors in any Member State
without an additional authorisa-
tion or registration obligation.
The AIFMD requires a precise
mapping exercise in order to de -
termine its scope of application.
The AIFMD thus applies to:

gers, for as long as NPPRs have
not been phased out and depen -
ding on the decision of each indi -
vidual EU country; and

e managers of some closed-en-

HIH %-*W I\MWXMRK EX XLI ¢
SJ XVERWTSWMXMSR QE] FI
grandfathering clauses, namely:

1. managers of closed-ended AlFs

“which do not make any additional
MRZIWXQIRXWU EJXIV QMH

2. managers of fully subscri-

bed closed-ended AIFs whi-

GL LEH XLIMV ¢REP GPSWI
July 2011 and have a maximum

life that requires them to be Ili-

quidated by mid-2016 at the

latest, with certain exceptions

that need to be respected,;

e small and mid-sized AIFMs
falling below the de minimis thre-
sB@R Gfl ditker EUR 100 million
SV )96 QMPPMSR
and non-leveraged respectively);

PlIZIV

P OY\IQFSYVK 734%6*-W ER

SJ XLI-7"7LuXevhBourg securitisation vehi-

GPIW

SR E GEWI F] GEWI FEWMW

XLI MRXVS
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9. THE REGULATIONS ON EUROPEAN
VENTURE CAPITAL FUNDS (EuVECA)

The regulation of the EU Parlia-
ment and the Council of 17 April

king qualifying as an EU AIF un-
der the AIFM Directive and esta-

SR )YVSTIER ZIRXYNMish&Erravh EU member state.

tal funds (EUVECA) entered into
JSVGI SR 1E]

the majority of its articles applied
from 22 July, the same date as
the AIFM Directive.

The objective of the Regulation
is to create an optional legislative
framework tailored to the needs
of the managers to make it easier
for them to raise funds across the
EU. The EuVECA label was intre
duced together with an EU pass -
port to allow EuUVECA managers
to market their funds across the
EU and to grow while using a
single set of rules, provided that
they comply with certain quali-
fying requirements.

With regards to the Regulation,
several characteristics can be
extracted and summarised as
follows:

e Optional regime: The mana-
ger can decide whether or not
he wants to comply with the
Regulation in order to make use
SJ XLI WXEXYW ERH
EU passport regime.

» Conditions to be complied
with by the manager: The ma-
nager must be registered by the
competent authority of its home
Member State; in Luxembourg,
the CSSFE Established in one of
the EU Member States, the ma-
nager also needs to comply with
the condition to have total assets
under management below the
)96
down in the AIFM Directive.

 Conditions to be complied with
by the fund: The fund must be
a collective investment underta-

QMPPMSR XLVIWLSRH PEMHMGL

It is also subject to some invest-
E PrxentSesiittions.

Generally, it must invest at least

SJ
contributions and uncalled com -
mitted capital in qualifying in -

ZIWXQIRXW EW XLI] EVI

the Regulation.

 Conditions to be complied with
by the investors: The fund may
only be offered to certain eligible
investors.

» Conditions in relation to the
depositary: the Regulation does
not contain any provision impo-
sing a depositary on EuVECA
funds.

* Connection to the AIFM Di-
rective: The Regulation is in
certain respects complemen -
tary to the AIFM Directive as
it offers a Passport to small
AIFMs. Thus, acquiring the Pass-
port via the EUVECA Regulation
seems less burdensome than the

F | Rdeg)fod Sh&M AKE to opt in to
compliance with the entire AIFM
Directive.

 Connection to the UCITS Direc-
tive: The managers may additio-
nally manage UCITS for which
they need to comply with the
UCITS Directive.

EU Commission Technical Stan -
dards for EUVECAS

The EU Commission Regulation of
IRX
force on 7 June 2014, lays down
implementing technical standards

with regard to the format of the

RSXM¢GEXMSR EGGSVHMRK XS

16(1) of the Regulation.

EU Commission delegated Acts

for EUAVECA

3R *IFVYEV] YF1% TY
FPMWLIH XLI ¢REP -VITSVX
ning its technical advice to the

EU Commission on the delegated

acts to be adopted in relation to

MXW EKKVIKEXIXLEE)WX®BP 6IKYPEXMSR

ESMA/227).

HI¢RIH MR

ESMAs Q&A on the EuVECA

Regulation

On 26 March 2014, ESMA publi-
shed a Q&A (updated from time
to time) on the application of the
EuVECA regulation. The ques
tions covered relate to the ma-
nagement of EUVECA by AIFMs,
registration and the management
and marketing of AlFs by EUVECA
managers.

IVIH MRXS

%VXMGPI



30

LPEA 2021

10. REGIME FOR EUROPEAN LONG-TERM
INVESTMENT FUNDS (ELTIF)

8LI )08-* 6IKYPEXMSR

of the EU Parliament and Coun-
GMP SJ %TVMP
long-term investment funds (the

(iii) Prohibited activities: Pursuant
to the ELTIFs Regulation, an

S BLI)IF ¢ &4t BEtRorised to under-

take certain activities, such as the

U)08-*W 6IKYPEXMSRU shde\sellifigraf Rsskts.

WLIH MR XLI
1E]

GEQI MRXS JSVGI

3J¢cGMEP NSYVREP SR
8LI )08-*W 61KY Ry RadithBrrowing: An ELTIF may
SR

bowtéwl cash, but its borrowing

ERH LEW FIIR ETTP MG E$ BubjtM B8 Gstrict  conditions

(IGIQFIV

The ELTIFs Regulation created
a legislative framework for long-
-term EU funds which only invest
in businesses that need money
to be committed for long periods
of time. Furthermore it also aims
EX MRGVIEWMRK XL#
cing available for companies that
are investing in the real economy
within the EU.

With this objective, the optional
ELTIF regime can be conside-
red as some kind of hybrid bet -
ween the institutional AlIF product
and the retail UCITS and PRIIP
TVSHYGXW &]
are EU AlFs that are managed by
authorised EU AIFMs in accor-
dance with the AIFM Directive,
meaning that they need to comply
with both the AIFM Directive and
the ELTIFs Regulation.

The main characteristics of the
ELTIFs Regulation are summart
sed below.

(i) Authorisation: The ELTIF
designation shall be reserved
only for EU AIFs, or compart-
ments of EU AlFs, that are mar
keted in the EU by an authorised
EU AIFM. As a result, both ELTIFs
and their managers will be sub -
ject to the AIFM Directive rules.

(i) Eligible assets: The ELTIF
will only be authorised to invest
in limited categories of eligible
investment assets as referred to in
%DVXMGPI

such as appropriately disclosing
the borrowing in its prospectus.

(v) Investment policies and
restrictions: In general, an ELTIF is

be possible as of the day follow-
MRK XLI HEXI
life of the ELTIE To protect retall
investors, however, the ELTIFs
Regulation provides for redemp -
tion rules that would enable an
ELTIF which has enough liquid
assets to organise, under certain
conditions, the possibility for re -
demption before the end of life of
the ELTIE

(viii) Distributions: In order to com-
pensate the lack of early redem-

VIUYMVIH XS MRZIWX EptioR | poaskilities, Sthe ELTIFs

its capital in ELTIF eligible assets,
ERH XLI VIQEMRMRK

R $hRedted R QCETS EIRYible assets
RS PEXIV XL EERTIE Zay r&gulsvy distribute to

F] E HEXI
or half the life of the ELTIFE In add

Regulation contemplates favou-
rind3eRroision of steady inco -
me to investors. In particular, an

investors the proceeds generated

HICRMRK XLI

XMSR XS XLMW - \bEtRedSetdtbhialnéd in its port-
WM¢cGEXMSR VIUYMVIQ feticldivelt & the €2 3t& apprecia-

centration limits still apply under
certainconditions. Also, the ELTIFs
Regulation provides that where an
ELTIF comprises more than one
investment compartment, each

H 1 ¢ R M Xddr§fartmért 8shalWbe regarded

as a separate ELTIF for the purpo-
ses of the investment policies and
restrictions.

(vi) Target Investors: Inves-
tors targeted by ELTIFs in-
clude both professional and
retail investors within the mea-
ning of the MIFID. Marketing
of units or shares to retail in-

tion realised after the disposal of
an asset, as long as such income
is not required for future commit-
ments of the ELTIE

(ix) Disposal of the assets: Each
ELTIF shall adopt an itemised
schedule for the orderly disposal
of its assets in order to redeem in-
vestors after the end of life of the
ELTIF and shall disclose this to the
competent authority of the ELTIF
at the latest one year before that
date.

(X) Transparency requirements:

ZIWXSVW MW WYFNIGXe EEBIFs\WRdguaiibig Gontains

disclosure requirements. In addi-
tion, the manager of an ELTIF
shall only be able to market the
units or shares of that ELTIF to
retail investors provided that ad -
HMXMSREP WTIGM¢G
in relation to the facilities or the
internal process for the assess-

various transparency rules where
ELTIFs are being advertised to
investors, in particular the prior
publication of a prospectus, in -
cluding the constituent docu -
nvehts #tidoh e Qalsruxintegral part
thereof, and, in the case of mar-
keting to retail investors, the

QIRX SJ XLI )08-* EVI JyublicBtidhHof a KID pursuant

(vii) Redemption and Secondary
Market: Due to the illiquid nature
of an ELTIF’s assets, redemption

SJ XLI )08-*Wo BiEsirsEXaMis Rinciple only

to the PRIP KID Regulation will
be required before the ELTIF is
marketed.
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(xi) ESMA Consultation on RTS
(Regulatory  Technical Stan-
dards): On 8 June 2016 ESMA pu-
blished draft regulatory technical

standards to be adopted under

the ELTIFs Regulation in order to
determine the expected criteria

for establishing the circumstan -
GIW MR
cial derivative instruments solely
serves hedging purposes, the

circumstances in which the life of
a European long-term investment
JYRH U)08-*U

developed.

8LI 687 WIX SYX MR XLMW ¢R
MW  Chave WelhHslirhitted to the Eu-

WYJcGMIRX MR PIRK X Lropedh Cor@Gnvddiohl idréiidorse-

to be used for certain elements
of the itemised schedule for the
orderly disposal of the ELTIF
assets, costs disclosure and

[LMGL XLI -YWiheSfacilti€sEdvailable to retail
8LMW -¢REP VITSVX GSR
tains the RTS that ESMA has

MRZIWXSVW

ment. From the date of submis-
sion the European Commission
should take a decision on whe-
ther to endorse the RTS within
three months.

11. PRIVATE EQUITY SERVICES PROVISION

The dense network of recognised
and highly professional service
providers is a major component
of the success of Luxembourg.

Context and overview

The Luxembourg Private Equity
fund administration sector ba-
sically falls into two categories:
large international administrators
servicing all fund ranges, inclu -
ding Private Equity funds, as well
as independent local and inter -
national specialist Private Equity
administrators. The former cate-
gory usually consists of the local
banks and branches of interna-
tional banks, usually offering cus-
tody banking and administrative
services as well as a large range
of other banking services.
Management services, such
as AIF Management, are often
provided only for the bank’s own
range of funds.

The latter category consists of
administrators that have their ori-
gins in Luxembourg, traditionally
servicing corporate vehicles but
having expanded into servicing
PE funds, as well as administra-
tors that have set up branches
in Luxembourg. Of this second
category, several have obtained
depositary and/or AIFM licences
to complement their range of
services.

Today, the vast majority of Private
Equity administrators offer the full
range of central administration
services, including domiciliation,

Monitoring function

As Private Equity fund assets are
usually not physically safeguar-

EHQMRMWXVEXMSR -E G @8 WRINVIRJOSItAE Itself, the

ling and company secretarial ser -
vices to AIF, including their con-
trolled special purpose vehicles
located in Luxembourg or abroad.

Depositary services

Under AIFMD, funds generally
need to appoint a depositary,
though exceptions do exist. Depo -
sitary services for regulated Private
Equity structures comprise the fol -

depositary usually focuses on its
oversight duties. In such cases
the scope of the supervision and
oversight function of the deposi-
tary implies:

« handling of the legal documen -
tation relating to the transactions
carried out;

e compliance monitoring of the

GEWL ERH WIGYVMXMIW eS|

to transactions;

PS[MRK X[S WTIGM¢G G &Qrirs/RA &) Sihgle transaction

the safekeeping and the monito-
ring of the structure’s assets.

The depositary services for funds

including settlement;
e implementation of an internal

ZIVM¢cGEXMSR GLIGG PMWX |

tion procedure;

MRZIWXMRK MR ¢RER G MmadnitthiRgMINsVbs cpptions\dind

i.e. UCITS funds, are only perfor-
med by credit institutions or in-
ZIWXQIRX ¢vQw 8LI
permits certain closed-ended
AlFs to appoint as depositary
non-banking institutions provided
the relevant AIF and assimilated
structures generally do not invest
in assets that must be held in cus-
XSH] M|
This depositary function is only
open to qualifying PSFs serving
as professional depositaries of
EWWIXW SXLIV XLER
ments. Funds need to appoint a
depositary in the country of do-
micile of the fund.

¢cRERGMEP

redemptions; and
* valuation duties.

%-*1( OE]

Safekeeping of assets

Following a steep learning curve
after the introduction of the SICAR
in 2004, Luxembourg based de -

MaRitar s/ #re) ItBddyWvery well

positioned to perform these legal
duties under the AIFMD.

¢ RTR&R BdhWEBWMR Wixevhiyourg-

based depositary institutions in
providing a full range of custo -
mised services for Private Equity
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structures is nowadays widely
recognised.

The services cover all investment
and divestment processes, such
as:

e follow-up of board approval
process as well as the collection
of underlying agreements and
documentation relating to the
transactions;

e supervision and monitoring of
investments and divestments;

e asset registration in the name of
the vehicle under the supervision
of the depositary;

e compliance checks with the in -
vestment policy as described in
the private placement memoran-
dum/offering memorandum.

In addition, the depositary, in

its role as paying agent or in
cooperation with the transfer

agent, may also offer, among
others, the following services:

e processing of payments linked
to the underlying investments;

e collection of interest income
and dividends from underlying
investments;

e processing of corporate events
on underlying investments;
 liaison with local correspon-
dents, lawyers, notaries and
others service providers;

e recording of documentation
and data back-up;

e collateral management servi-
ces;

e tax reclaim management servi-
ces (withholding tax treaties);

« collection of subscription pro -
ceeds;

« payment of redemption amounts;
and

e execution of dividend payments
to investors.

Banking services

Luxembourg banks offer cash
management services, treasury,
foreign exchange management,
FVMHKI
ment of escrow accounts to their
Private Equity clients.

For funds using the services of
a depositary without a banking
licence, the fund needs to open
its accounts with a local banking
institution.

Legal, tax and audit services

Luxembourg avails itself of sig-

¢cRERGMRK -ERH

QE

RM¢GERX INTIVXMWI MR PIKE

matters through numerous local

ERH MRXIVREXMSREP PE[ ¢
EHZMWIVW ERH EYHMX ¢VQ

rienced in Private Equity structu-
ring and servicing.

For most European investors, Luxembourg vehicles are the new ‘gold stan-
dard’. The quality of service providers in general, large international contin-
KIRX JVSQ EPP SZIV )YVSTI ERH I\GIPPIRGI SJ XLI ¢cRERGMI

EPWS EHH XVIQIRHSYW FIRI¢X XS JYRHW MR OY\IQFSYVK

Raphael Cwajgenbaum, Vice-President - Private Funds Advisory at Moelis & Company , ,
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12. HOW TO SET UP A PRIVATE
EQUITY FUND IN LUXEMBOURG

The table below provides an It particularly focuses on those
overview of the most relevant
steps in setting up a Private bourg.

Equity structure in Luxembourg.

Domicile of Investors Domicile of Investors

Countries of target companies:
 Choice of fund jurisdiction
 Choice of other jurisdictions

Countries of target companies:
) « Choice of fund jurisdiction
Analysis « Choice of other jurisdictions required in

IJGGMIRX XE\ WXVYGXYVMRK VIUYMVIH MR I1J¢GMIRX XE\ WXVYG

* Choice of legal/tax advisors turing
 Choice of legal/tax advisers

Definition of Legal and Tax Structure

Prepal’a = Preparation of the term sheet.
tion Selection of all service providers (Central
administrator, AIFM, depositary, auditor).

Preparation of Legal Documentation

A4VITEVEXMSR SJ ETTPMGEXMSR ¢PI XS XLI '77*
* PPM
* Subscription Agreement
« Articles of Association of all companies
* CVs of all directors/ managers
Pr_e_- b 'IVXM¢GEXI SJ] KSSH WXERHMRK
-Filing « Service provider agreements
* CSSF “information request for authorisa-
XMSRU UYIWXMSRREMVI
P 6MWO 1EREKIQIRX ERH 'SReMGX SJ -RXIVIWX
Procedures
Client Acceptance Procedure (Transfer
Agent and GP).

Filing Final presentation of documen- Only for SICAR
. tation to Limited Partners. and SIE
Filing
Final fundraising stage.

Approval of the File Signature of subscription Only for SICAR
Incorporation of the company. agreements. gl Ll
Registration of the company on the Lu- ; n
xembourg Trade and Companies Register Rl el
(RCS) and publication of the Deed of

Implemen - Incorporation in the Mémorial (RESA)

tation and registration of the data concerning
FIRIGGMEP S[RIVW [MXL XLI 6IKMWXIV SJ
&IRIGGMEP 3[RI'WW 6&)
Setting up of funds with service provi-
ders.

0 gL PE[ SJ .ERYEV] LEW MQTPIQIRXIH XLI RI[ XVERWTEVIRG] QIEWYVIW SVKERMWIH F] )9 HMVIGXMZI

Each project obviously being
MWWYIW XLEX EVI WTIGridigiduaX $heOtéhleQourports to
provide general guidelines only.

Depositary only
for RAIF, SICAR
and SIFE, auditor
depending on
certain criteria.

Only for regula-
ted SICAR and
SIE

All legal do-
cumentation

ERH ¢cPMRK [MXL

the CSSF can
be done in En-
glish, German
or French.

s

SJ XLI YWI SJ XLI ¢RERGMEP XIVQ JSV XLI TYVTSWIW SJ QSRI] PEYRHIVMRK ERH XIVVSVMWX ¢RERGMEP XLI U%10
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APPENDIX

Appendix 1: Double Tax Treaty Network
Appendix 2: Glossary
%TTIRHM\ IWIJYP 6IJIVIRGIW

Appendix 4: LPEA Members
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APPENDIX 1:
DOUBLE TAX TREATY NETWORK

Luxembourg has an extensive 'LERE 3QER
double tax treaty network which Greece 4EOMWXER
MRGPYHIW XE\ XVIEXtWIW RWHX EVI 4EREQE
in force, of which many under the ,SRK /SRK 4SPERH

SJ XLI 3)'( QSHIP , YRKIE V] 4SVXYKEP
in the list below. There are also -GIPERH 5EXEV
20 tax treaties and four protocols -RHME 6SQERME
TIRHMRK Indonesia 6YWWME
%PFERME -VIPERH 7TER 1EVMRS
%RHSVVE -WPI SJ 1ER TEYHM %VEFME
%VKIRXMRE Israel 7IRIKEP
%VQIRME -XEP] 7TIVFME
%YWXVME .ETER 7I]JGLIPPIW
Azerbeijan AVWI] TMRKETSVI
&ELVEMR I[ENEOLWXER 7TPSZEOME
&EVFEHSW ISWSZS TPSZIRME
&IPKMYQ IYTEMX 7SYXL %JVMGE
&SXW[ERE /[TVK]*"WXER 7SYXL /ISVIE
Brazil OESW 7TTEMR
&VYRIM Latvia 7VM OEROE
Bulgaria OIFERSR 7T[IHIR
"ETI :IVHI OIGLXIRWXIMR 7T[MXMVPERH
'EREHE OMXLYERME 71VME
'LMPI l1EGIHSRME 8EM[ER
China Malaysia SBENMOMWXER
'"VSEXME 1EPM Thailand
"ITVYW 1EPXE Trinidad & Tobago
'""NlGL 6ITYFPMG IEYVMXMYW 8YRMWME
(IRQEVO 11\MGS 8YVOI]
YK]TX Moldavia 90VEMRI
YWXSRME 1SREGS 9RMXIH %VEF )QMVEXIW
)XLMSTME Mongolia 9RMXIH /IMRKHSQ
*MRPERH Morocco IRMXIH 7XEXIW SJ %QIVMGE
*VERGI 2| XLIVPERHW I9VYKYE]
Georgia 2I[ >IEPERH 9"FIOMWXER
+IVQER] 2SVI[E] Vietnam

APPENDIX 2: GLOSSARY

AlF

AIFMD

AIFMD Law

Capital Call

Carried Interest

CSSF

ESMA

%PXIVREXMZI -RZIWXQIRX *YRH EW HI¢RIH MR XLI %-*1( OE][

Directive 2011/61/EU of the European Parliament and of the Council of 8 June 20111 on Alternative
-RZIWXQIRX *YRH 1EREKIVW ERH EQIRHMRK (MVIGXMZIW )" ERH
ERH )9 2S

) El

8LI 0OE[ SJ  .YP] MQTPIQIRXMRK (MVIGXMZI )9 MRXS 0Y\IQFSYVK PEJ

Written notice to Limited Partners requesting them to make a capital contribution to the fund vehicle (within
the limits of their subscription commitment) in order to permit the fund vehicle to pay for its investments or to
pay expenses.

'"EVVMIH MRXIVIWX SV GEVV] MW E WLEVI SJ XLI TVS¢XW SJ XLI JYRE
the investment manager/adviser in excess of the amount that the general partner/manager/adviser con -
XVMEYXIW XS XLI JYRH ZILMGPI -R SVHIV XS VIGIMZI GEVVMIH MRXI
contributed by the investors, and, in certain cases, the fund must also return a previously agreed-upon rate

SJ VIXYVR XLI ULYVHPI VEXIU SV UTVIJIVVIH VIXYVRU XS MRZIWXS

Commission de Surveillance du Secteur Financier XLI OY\IQFSYVK WYTIVZMWSV] EYXLS
services sector.

European Securities and Markets Authority, the independent EU authority set up to enhance investors’

H ZILMGPI
VIWX XLI .
VW

SVMX] SJ X

TVSXIGXMSR ERH TVSQSXI WXEFPI ERH SVHIVP] ¢cRERGMEP QEVOIXW
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ECP Fonds Commun de Placement, an undivided co-ownership of assets or proprietorship managed by a
management company.
The general partner of either a corporate partnership limited by shares (SCA), a common limited partner -
GP ship (SCS) or a special limited partnership (SCSp). The managing general partner is normally jointly and
WIZIVEPP] PMEFPI [MXL XLI TEVXRIVWLMT JSV ER] PMEFMPMXMIW [LMGL QE] R
AIFMD Law ‘ 8LI OE[ SJ .YP] MQTPIQIRXMRK (MVIGXMZI )9 MRXS OY\IQF#SYVK PEI
IFRS ‘ International Financial Reporting Standards. ‘
1915 Law ‘ OE[ SJ %YKYWX SR GSQQIVGMEP GSQTERMIW EW EQIRHIH ‘
Lp The limited partner, typically an investor or limited shareholder in a fund vehicle; limited partners enjoy
limited liability (i.e., up to the amount invested or committed for investment).
LPEA ‘ Luxembourg Private Equity and Venture Capital Association. ‘
Lux GAAP Luxembourg Generally Accepted Accounting Principles.
Most frequently used accounting framework in Luxembourg for PE vehicles.
PSE Professionnel du Secteur Financier E TVSJIWWMSREP SJ XLI ¢cRERGMEP WIVZMGIW WIGXSV
prior authorisation by and the ongoing prudential supervision of the CSSF
RAIE Reserved Alternative Investment Fund, a fund structure with legal and tax features of the well-established
SICAR and SIF, without those being subject to direct regulation.
RCS ‘ Registre de Commerce et des Sociétés; the Luxembourg register of commerce and companies. ‘
SA ‘ Société Anonyme, public limited liability company. ‘
SAS ‘ 7SGMaxa TEV EGXMBERVMOYTVRMAMcPMQMXIH PMEFMPMX] GSQTER] ‘
sS.arl. ‘ Société a Responsabilité Limité, a private limited liability company. ‘
SCA ‘ Société en Commandite par Actions; a corporate partnership limited by shares. ‘
SCS ‘ Société en Commandite Simple; a common limited partnership. ‘
SCSp/SLP Société en Commandite Spéciale; a special limited partnership without legal personality introduced into
2 Luxembourg law by the AIFMD Law.
SICAR ‘ Société d'Investissement en Capital @ Risque; an investment company investing in risk capital only. ‘
SICAV ‘ Société d'Investissement a Capital Variable; an investment company with variable capital. ‘
SICAV 7TTIGMEPMWIH -RZIWXQIRX *YRH E GSPPIGXMZI MRZIWXQIRX WGLIQI|KSZIVRIH
specialised investment funds, as amended.
SIF ‘ Société d'Investissement a Capital Variable; an investment company with variable capital. ‘
Société de Partipation Financiére; a mere marketing acronym used to designate an ordinary commercial
SOPARFI GSQTER] KSZIVRIH F] XLI OE[ ERH [LMGL MW YWIH EW E ZILMGPI JSV LSPHM

Subscription
Tax

UClI

UCITS

VAT

Well-informed
investors

bourg or foreign companies or other instruments.

Also: Taxe d’Abonnement; a tax of one basis point assessed on the net asset value and payable by certain
collective investment schemes only.

Undertakings for Collective Investments; collective investment schemes governed by the law of 17 Decem -
ber 2010 relating to undertakings for collective investment, as amended.

Undertaking for Collective Investments in Transferable Securities; collective investment schemes organised
MR EGGSVHERGI [MXL (MVIGXMZI )!
on the coordination of laws, regulations and administrative provisions relating to undertakings for collective
investment in transferable securities (UCITS).

SJ XLI )YVSTIER 4EVPMEQIRX ERH SJ

Value Added Tax.

Well-informed investors are:

* Institutional investors

* Professional investors

 Any other investor who declares in writing that he/she/it is an informed investor, and either invests a
QMRMQYQ SJ )96 SV FIRI¢XW JVSQ ER ETTVEMWEP JVSQ E FER
company certifying that he/shel/it has the appropriate expertise, experience and knowledge to adequately
understand the investment made in the relevant collective investment scheme.

D ER MRZI
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APPENDIX 3: USEFUL
REFERENCES

» Luxembourg Private Equity & Venture Capital Association - LPEA: www.lpea.lu

* Invest Europe: www.investeurope.eu

* Association of the Luxembourg Fund Industry - ALFI: www.alfi.lu

P OY\IQFSYVK JSV *MRERGI XLI EKIRG] JSV XLI HIZIPSTQ WMRW.IBId XLI ¢cRERG

* Regulator of the Luxembourg Financial services industry - CSSF (Commission de Surveillance du Secteur
Financier). www.cssf.lu

* EU Regulator of Securities and Markets — ESMA:www.esma.europa.eu

* List of PSF:www.cssf.lu/surveillance/psf

e List of registered SICARs: www.cssf.lu/surveillance/vgi/sicar

o List of registered SIFs: www.cssf.lu/surveillance/vgiffis

« List of registered AIFMs: www.cssf.lu/surveillance/vgi/gfia-aifm

 Questionnaire of the CSSF for applications for SICARs: www.cssf.lu/surveillance/vgi/sicar

* Q&A of the CSSF concerning SICARs: www.cssf.lu/surveillance/vgi/sicar/questionsreponses

* Questionnaire of the CSSF for applications for any other vehicle regulated by the CSSF (OPC/FIS):
www.cssf.lu/documentation/formulaires/

« List of double tax treaties: www.impotsdirects.public.lu/conventions/conv_vig/index.html
P OE[ SJ www.legilux.public.lu/leg/textescoordonnes/guides/law_commercial_companies
P OE[ SJ .YP] MQTPIQ IR XWMRI&gildXLpubtie.tufléd/a/archives/2013/0119/index.html

e Law of 28 July 2014 on the immobilisation of bearer shares: www.legilux.public.lu/leg/a/archives/2014/0161/
index.html

P )Y:)'% 6IKYPEXMSR 2S
www.eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0J:L:2013:115:0001:0017:EN:PDF

P )Y7)* 6IKYPEXMSR 2S SJ YP]
www.eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0J:L:2013:115:0018:0038:EN:PDF

P +VERH (YGEP (IGVIIW SJ (IGIQF1V ERH 1EVGL SR '77* JIIW
http://legilux.public.lu/eli/etat/leg/rgd/2019/03/01/a110/jo
http://legilux.public.lu/eli/etat/leg/rgd/2017/12/21/a1121/jo

P "MVGYPEV '77* SJ %YKYWX %YXLSVMWEXMSR ERH SVKERMWEXMS
rated under Luxembourg law: https://www.cssf.lu/en/supervision/financial-crime/aml-ctf/circulars/
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APPENDIX 4: LPEA MEMBERS

04)% QIQFIVWLMT EW SJ

Private Equity firms (156)
2be.lu Investments SCS

M -RZIWXQIRXW OY\IQFSYVK 7 %

Al Global Investments CY & S.C.A.
Aliante Lux S. arl.
Allegro S.ar.l.

Allianz Capital Partners GmbH Luxembourg Branch

Alpha Private Equity Fund Mgnt. Cy.
Amethis Investment Fund Manager S.A.
AMI (Luxembourg)

Antwort Capital S.A.

%TE\ 4EVXRIVW 7%7
Aquasourca S.A.

Argos Wityu Partners S.A.

Astorg Asset Management S.ar.l.
%XPERZIWX

Atypical Partners (Three Hills Capital Partners)
Axa Wealth Europe

Axiomatic S.ar.l.

Bain Capital Luxembourg S.a.rl.
Béloise Vie Luxembourg

Bamboo Finance S.A.

BC Partners Management Lux S.ar.l.
Bi-Invest Endowment Management S.ar.l.
BIL Manage Invest S.A.

&MSUYFI :IRXYVIW

BIP Capital Partners S.A.

BlackRock

Blackstone Europe Fund Management S.ar.l.
Boscalt Hospitality

Bridgepoint Services S.ar.l.

CA Indosuez

Canna Luxembourg S.ar.l.

CapMan Plc

Cardif Lux Vie

Castik Capital S.ar.l.

Castlelake LP

Cedrus Partners, Luxembourg Branch
Centerbridge Partners

Cinven Luxembourg S.a r.l.

Cipio Partners S.ar.l.

CIR International S.A.

'SCQE 7 %

'SPPIV '"ETMXEP

Columbia Threadneedle Investments

Compagnie Financiére La Luxembourgeoise S.A.

WFVSEH

_.ERYEV]

8SXEP

Corbis Investments S.A.

CORDET Capital Partners LLP

CPP Investment Board Europe S.ar.l.
Creon Capital S.ar.l.

Cube Infrastructure Managers

CVC Capital Partners (Luxembourg)
De Raekt BV

EDIFY S.A.

Encevo

EOS Renewable Infrastructure GP S. ar.l.
EQT Management S.ar.l.

Equinox AIFM S.A.

Ergon Capital Management S.A.
Eurazeo Funds Management Luxembourg
European Investment Fund

Expon Capital

Fexson Capital S.ar.l.

FGB Invest S.A.

Fieldpoint

Fuchs Asset Management S.A.

GBL Verwaltung S.A.

+)2)3 4EVXIREMVIW
Generali Luxembourg S.A.

Genii Capital S.A.

H.l.G. Global Holdings S.ar.l.

Halisol General Partner S.A.

HgCapital (Luxembourg) S.arl.

HLD Associés Europe

ICG Luxembourg S.ar.l.

IDI Emerging Markets

IK Investment Partners Luxembourg S.a r.l.
llavska Vuillermoz Capital S.ar.l.
ImmoFinRE

-SR 4EGM¢G

Karista (CapDecisif Management SAS)
KJK Management S.A.

Lemanik Asset Management

L-GAM Advisers S.ar.l.

OMS 'ETMXEP 7VP

Loizelle S.A.

Lombard International Assurance

Lone Star Capital Investments S.a rl.
LRLUX S.A.

Luxembourg Finance House S.A.
Luxempart S.A.

Macquarie Infrastructure and Real Assets S.ar.l.
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Mangrove Capital Partners

Mantra Management S.ar.l.

Marguerite Adviser S.A.

Mercer Private Markets (Luxembourg) S.ar.l.
MiddleGame Ventures S.A.

Montagu Luxembourg S.ar.l.

MPEP Luxembourg Management S.ar.l.
Nac Partners (New Angle Capital)
Neuberger Berman AIFM S.ar.l.

NewSpace Capital GP S.A.

Norbert Becker

Nordea Investment Funds S.A.

Norvestor Capital Partners (GP) S.ar.l.
Oakley Capital Holdings S.ar.l.

Oaktree Luxembourg CoopSA

Odyssey Impact Investments S.ar.l.

Oger Investissements

Okawango

OnelLife

Oraxys

PAI Partners

Paladin Europe Capital Management SCS
Partners Group (Luxembourg) S.A.

PEP GCO S.ar.l. (Providence Equity Partners)
Permira Management S.a r.l.

41& 'ETMXEP

POST Luxembourg

Private Equity International S.A.

Quadrivio Group S.ar.l.

6 : %-*1 7 iV P

Radian Investment Management
6EMZIR '"ETMXEP

Redbrick Investments S.ar.l.

Riverside Europe Partners S.ar.l.

Royalton Partners S.A.

Schroder Investment Management (Europe) S.A.
Sienna Capital S.ar.l.

SK European Service Co S.ar.l.
7S¢RE 4VMZEXI )UYMX] 7'%
StepStone

Stoll Group S.A.

SwanCap Investment Management SA
Sweetwood Ventures GP S.ar.l.

Swiss Life Global Solutions

The Carlyle Group Lux S.a.r.l.
Threestones Capital Management S.A.
8MQI 4EVXRIVW

TJ Capital Lux S.arl

Topsin Investments S.A.

TPG Capital Luxembourg S.ar.l.

7-'"%6

Trilantic Capital Partners LP Inc.

Triton

Trois | S.A.

8YVIRRI '"ETMXEP 4EVXIREMVIW
Union Investment Luxembourg S.A.
Vedihold S.A.

Vesalius Biocapital 11l Partners S. arl.

VIP Il Holding S.ar.l.

VIY Managers

Warburg Pincus S.arl.

WEALINS S.A.

Welnvest Capital Partners S.ar.l.

Wendel Luxembourg (Winvest Conseil S.A.)
Wert Investment Holdings S.ar.l .

WRM Capital Asset Management S.ar.l.

Private Equity Services Providers (124)
TXVMRKW

Accelex Technology Luxembourg S.a r.l.

Adepa Asset Management S.A.

AKD Luxembourg S.ar.l.

Allen & Overy Luxembourg

Alpha FX

Alter Domus

Amicorp Luxembourg S.A.

Apex Fund Services Limited, Luxembourg Branch
(Ipes) (Merged with LRI Invest S.A.)

Arendt & Medernach S.A.

Arendt Regulatory & Consulting S.A.

Ashurst LLP, Luxembourg Branch

AssetMetrix

Atoz S.A.

AVEGA S.arl.

Aztec Financial Services (Luxembourg) S.A.

Baker & McKenzie Luxembourg

Banque de Luxembourg

Banque Degroof Petercam Luxembourg

Banque et Caisse d’Epargne de I'Etat, Luxembourg
(BCEE)

BDO Tax and Accounting

BGL BNP Paribas S.A.

BIL Luxembourg

BNP Paribas Securities Services

Bonn & Schmitt

Bonn Steichen & Partners

Brown Brothers Harriman (Luxembourg) S.C.A.

Brucher Thieltgen & Partners

Caceis Bank Luxembourg

Carne Group

Casa4funds S.A.



40

LPEA 2021

Cascade Lab S.ar.l.

CBP Quilvest S.A.

Celiance S. ar.l.

Centralis S.A.

Circle Investment Support Services Luxembourg S.A.

Citco Luxembourg

Citibank Europe plc, Luxembourg Branch

Clément & Avocats

Clifford Chance

CM Law (Collin Marechal S.ar.l.)

CMS Luxembourg

Credit Suisse Fund Services

Crestbridge S.A.

CSC Capital Markets (Luxembourg S.ar.l.

Debevoise & Plimton (Luxembourg) S.C.S.

Dechert (Luxembourg) LLP

Deloitte S.A.

Dentons

DLA Piper

Domos FS Ltd.

DZ PRIVATBANK S.A. (IPCONCEPT (Luxemburg) S.A.)

Edmond de Rothschild Asset Management (Luxem-
bourg)

EFA

Elvinger Hoss Prussen

Ernst & Young

Eversheds Sutherland (Luxembourg) LLP

FIDUPAR S.A.

Finimmo Luxembourg S.A.

Framework Private Equity Investment Data Manage-
ment

Gen Il Luxembourg Services S.ar.l. (Quilvest)

Gestador S.A.

Goodwin Procter (Luxembourg)

Grant Thornton Tax & Accounting

GSK Stockmann S.A

HACA Partners S.a rl.

Hauck Aufhduser Lampe Privatbank AG, Niederlas-
sung Luxemburg (Oppenheim Asset Management
Services)

Hogan Lovells (Luxembourg) LLP

HSBC France, Luxembourg Branch

ING Luxembourg S.A.

Initio S.A.

Intertrust (Luxembourg) S.ar.l.

IQ-EQ (SGG S.A)

J.P. Morgan Bank Luxembourg S.A.

JTC (Luxembourg) S.A.

KPMG

Legacy Capital

Link Fund Solutions (Luxembourg) S.A.

Linklaters LLP

Loyens & Loeff

Luther Law Firm

Maples and Calder (Luxembourg) S.ar.l.

Marsh

Mazars Luxembourg SA

Molitor Avocats a la Cour

NautaDutilh Avocats Luxembourg S.a r.l.

Nomura Bank (Luxembourg) S.A.

Northern Trust Global Services SE

Norton Rose Fulbright SCS

Ober Law Firm S.ar.l.

Ocorian LCO S.arl.

Ogier

Pandomus

PricewaterhouseCoopers

Quintet Private Bank (KBL)

RBC Investor Services Bank S.A.

RBS International

RDT Dr. Dautel Steuerberatungsgesellschaft mbH &
Co. KG

RFA

RSM Tax & Accounting Luxembourg S.ar.l.

Sanne Group (Luxembourg) S.A.

SEI Investments Luxembourg

SG Luxembourg (Société Générale Bank & Trust)

Simmons & Simmons Luxembourg LLP

Société Européenne de Banque - Intesa SanPaolo

SS&C Luxembourg) S.ar.l.

Standish Management (Luxembourg) S.a r.l. (Hal-
sey Group S.ar.l.)

State Street Bank International GmbH, Luxembourg
Branch

Stibbe Avocats

Suissetechnpartners Luxembourg S. ar.l.

TMF Luxembourg S.A.

Trustmoore Luxembourg S.A.

TS&P SAS.

United International Management S.A.

Universal Investment Luxembourg S.A.

US Bank Global Fund Services Luxembourg S.ar.l.

ValuePartners S.A.

Van Campen Liem Luxembourg

Vandenbulke

Vistra Luxembourg S.ar.l

VP Bank (Luxembourg) S.A.

Waystone (MDO Management Company S.A.)

Wildgen S.A.

Willis Towers Watson Luxembourg S.A.
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Affiliate Independent Directors (14)
Allen Foley

Anke Jager

Benjamin Tillier

Charles Muller
Christopher T.F Knowles
Franck A. Willaime
Jean-Eric Vimont

Jens W. Beyrich

Joseph Stevens

Maurice Pereira
Monique Bachner
Philippe Burgener
Raymond Schadeck
Tom Loesch

Other Affiliates (34)
André Birget

Andres Moll

Bert Boerman
Christophe Bianco
Christophe Santer
Clement Francomme (Utocat)
Darren Robinson
Denzel Walters

Eduard von Kymmel
Francois Masquelier
Frederic Duquenne
Gabriela Nguyen-Groza
Hélie de Cornois
Jean-Marc Fandel

Jed Grant

Jurgen Mortag

Léa Sitbon

Majd Sabbah

Marc Molitor

Moyra Bonjean

Nadine Koniski-Ziadé
Norman Richard Rafael
Nunzio Romano

Olivier Grard

Patrick Kersten

Paul Bratch

Paul Gervis

Paulo Bilezikjian
Quentin Verschoren
Ravi Kanth Reddy Paduri
Shanu Sherwani
Solenne Niedercorn-Desouches
Venetia Lean

Veronica Aroutiunian
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