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Law of 13 July 2005 on institutions for occupational retirement provision in the form of pension

savings companies with variable capital (SEPCAVs) and pension savings associations (ASSEPS)

and amending the first subparagraph of Article 167 of the Law of 4
December 1967 on income tax

(Mém. A 2005, No 108)

as amended by

the Law of 25 August 2006

. on the European company (EC), the public limited company with an executive

and supervisory board and the single-member public limited company;

. amending the Law of 10 August 1915 on commercial companies, as amended,

and certain other legal provisions;

. amending the Law of 19 December 2002 on the trade and companies register

and the accounting practices and annual accounts of undertakings;

. amending the Law of 30 March 1988 relating to undertakings for collective

investment, as amended;

. amending the Law of 20 December 2002 relating to undertakings for collective

investment;

. amending the Law of 25 July 1990 on the status of directors representing the

State or a public corporation in a public limited company;

. amending the Law of 4 December 1992 on the information to be published when

a significant holding in a listed company is acquired or disposed of;

. amending the Law of 13 July 2005 on institutions for occupational retirement

provision in the form of pension savings companies with variable capital
(SEPCAVs) and pension savings associations (ASSEPS);

(Mém. A 2006, No 152)

the Law of 19 December 2008

revising the regime applicable to certain company acts as regards registration

taxes

implementing Council Directive 2008/7/EC of 12 February 2008 concerning

indirect taxes on the raising of capital

amending:

e the Law of 7 August 1920 increasing registration taxes, stamp duties,
inheritance taxes, etc., as amended

e the Law of 20 December 2002 relating to undertakings for collective
investment, as amended
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e the Law of 22 March 2004 on securitisation

« the Law of 15 June 2004 relating to the investment company in risk capital
(SICAR), as amended

= the Law of 13 July 2005 on institutions for occupational retirement provision
in the form of pension savings companies with variable capital (SEPCAVs) and
pension savings associations (ASSEPs), as amended

= the Law of 13 February 2007 relating to specialised investment funds

- and repealing the Law of 29 December 1971 concerning the tax on the raising
of capital in companies governed by civil law or commercial law and revising

certain legal provisions on the collection of registration taxes, as amended;
(Mém. A 2008, No 207)

— the Law of 18 December 2009 concerning the audit profession and:

- transposing Directive 2006/43/EC of the European Parliament and of the
Council of 17 May 2006 on statutory audits of annual accounts and
consolidated accounts amending Council Directives 78/660/EEC and
83/349/EEC and repealing Council Directive 84/253/EEC,

- organising the audit profession,

- amending certain other legal provisions, and

- repealing the Law of 28 June 1984 on the organisation of the profession of

company auditor, as amended;
(Mém. A 2010, No 22)

—the Law of 21 December 2012 transposing Directive 2010/78/EU of the European
Parliament and of the Council of 24 November 2010 amending Directives 98/26/EC,
2002/87/EC, 2003/6/EC, 2003/41/EC, 2003/71/EC, 2004/39/EC, 2004/109/EC,
2005/60/EC, 2006/48/EC, 2006/49/EC and 2009/65/EC in respect of the powers of
the European Supervisory Authority (European Banking Authority), the European
Supervisory Authority (European Insurance and Occupational Pensions Authority)
and the European Supervisory Authority (European Securities and Markets
Authority) and amending:

1. the Law of 6 December 1991 on the insurance sector, as amended;

2. the Law of 5 April 1993 on the financial sector, as amended;

3. the Law of 23 December 1998 establishing a financial sector supervisory
commission (“Commission de surveillance du secteur financier”), as
amended;

4. the Law of 22 March 2004 on securitisation, as amended;

5. the Law of 15 June 2004 relating to the investment company in risk capital
(SICAR), as amended;

6. the Law of 10 July 2005 on prospectuses for securities, as amended;

7. the Law of 13 July 2005 on institutions for occupational retirement provision
in the form of pension savings companies with variable capital (SEPCAVS)
and pension savings associations (ASSEPs), as amended;
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8. the Law of 9 May 2006 on market abuse, as amended;

9. the Law of 13 February 2007 relating to specialised investment funds, as
amended;

10. the Law of 13 July 2007 on markets in financial instruments, as amended;

11. the Law of 11 January 2008 on transparency requirements for issuers of
securities, as amended;

12. the Law of 10 November 2009 on payment services, as amended;

13. the Law of 17 December 2010 relating to undertakings for collective

investment;
(Mém. A 2012, No 272)

— the Law of 12 July 2013 on alternative investment fund managers and

- transposing Directive 2011/61/EU of the European Parliament and of the
Council of 8 June 2011 on Alternative Investment Fund Managers and
amending Directives 2003/41/EC and 2009/65/EC and Regulations (EC) No
1060/2009 and (EU) No 1095/2010;

- amending:

- the Law of 17 December 2010 relating to undertakings for collective
investment, as amended;

- the Law of 13 February 2007 relating to specialised investment funds, as
amended;

- the Law of 15 June 2004 relating to the investment company in risk capital
(SICAR), as amended;

- the Law of 13 July 2005 on institutions for occupational retirement provision
in the form of pension savings companies with variable capital (SEPCAVS)
and pension savings associations (ASSEPs), as amended;

- the Law of 13 July 2005 on the activities and supervision of institutions for
occupational retirement provision;

- the Law of 5 April 1993 on the financial sector, as amended;

- the Law of 12 November 2004 on the fight against money laundering and
terrorist financing, as amended;

- the Law of 23 December 1998 establishing a financial sector supervisory
commission ("Commission de surveillance du secteur financier"), as
amended;

- the Law of 10 August 1915 on commercial companies, as amended;

- the Law of 19 December 2002 on the trade and companies register and the
accounting practices and annual accounts of undertakings, as amended;

- the Commercial Code;

- the Law of 4 December 1967 on income tax, as amended;

- the Law of 1 December 1936 on business tax, as amended;

- the Law of 16 October 1934 on fiscal adjustment, as amended;

- the Law of 16 October 1934 on the valuation of assets and values, as
amended;

- the Law of 12 February 1979 on value added tax, as amended;
(Mém. A 2013, No 119)
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— the Law of 18 December 2015 amending:

- the Law of 4 December 1967 on income tax, as amended;

- the Law of 16 October 1934 on wealth tax, as amended;

- the Law of 22 March 2004 on securitisation, as amended;

- the Law of 15 June 2004 relating to the investment company in risk capital
(SICAR), as amended;

- the Law of 13 July 2005 on institutions for occupational retirement provision
in the form of pension savings companies with variable capital (SEPCAVs) and
pension savings associations (ASSEPs), as amended;

(Mém. A 2015, No 245)

— the Law of 15 March 2016 on OTC derivatives, central counterparties and trade
repositories and

transposing:

Directive 2013/14/EU of the European Parliament and of the Council of 21 May

2013 amending Directive 2003/41/EC on the activities and supervision of

institutions for occupational retirement provision, Directive 2009/65/EC on the

coordination of laws, regulations and administrative provisions relating to
undertakings for collective investment in transferable securities (UCITS) and

Directive 2011/61/EU on Alternative Investment Fund Managers in respect of

over-reliance on credit ratings; and

implementing:

1. Regulation (EU) No 260/2012 of the European Parliament and of the Council
of 14 March 2012 establishing technical and business requirements for credit
transfers and direct debits in euro and amending Regulation (EC) No
924/2009;

2. Regulation (EU) No 648/2012 of the European Parliament and of the Council
of 4 July 2012 on OTC derivatives, central counterparties and trade
repositories; and

3. Regulation (EU) No 462/2013 of the European Parliament and of the Council
of 21 May 2013 amending Regulation (EC) No 1060/2009 on credit rating
agencies; and

amending:

1. the Law of 23 December 1998 establishing a financial sector supervisory
commission (“Commission de surveillance du secteur financier”), as
amended;

2. the Law of 13 July 2005 on institutions for occupational retirement provision

in the form of pension savings companies with variable capital (SEPCAVS)

and pension savings associations (ASSEPs), as amended;

the Law of 10 November 2009 on payment services, as amended;

4. the Law of 17 December 2010 relating to undertakings for collective
investment, as amended;

5. the Law of 28 October 2011 implementing Regulation (EC) No 1060/2009 of
16 September 2009; and

6. the Law of 12 July 2013 on alternative investment fund managers, as
amended;

w
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(Mém. A 2016, No 39)

— the Law of 27 May 2016
amending, with the view of reforming the legal publication regime regarding
companies and associations,

(ASSEPS)

the Law of 19 December 2002 on the trade and companies register and
the accounting practices and annual accounts of undertakings, as
amended;

the Law of 10 August 1915 on commercial companies, as amended;
the Law of 21 April 1928 on non-profit organisations, as amended;

the Grand-ducal decree of 24 May 1935 supplementing the legislation on
suspension of payments, on composition with creditors to prevent
bankruptcy by establishing a controlled management regime, as
amended;

the Grand-ducal decree of 17 September 1945 revising the Law of 27
March 1900 on the organisation of agricultural associations, as amended;

the Law of 24 March 1989 relating to Banque et Caisse d’Epargne de
I’Etat, Luxembourg, as amended;

the Law of 25 March 1991 on economic interest groupings, as amended;

the Law of 25 March 1991 on diverse implementing measures of Council
Regulation (EEC) No 2137/85 of 25 July 1985 on the European Economic
Interest Grouping (EEIG), as amended;

the Law of 17 June 1992 relating to the annual and consolidated accounts
of credit institutions, as amended;

the Law of 8 December 1994 relating to: - the annual and consolidated
accounts of insurance and reinsurance undertakings governed by the
laws of Luxembourg - the obligations in relation to the drawing-up and
publication of accounting documents of branches of insurance
undertakings governed by foreign laws, as amended;

the Law of 31 May 1999 governing the domiciliation of companies, as
amended;

the Law of 22 March 2004 on securitisation, as amended;

the Law of 15 June 2004 relating to the investment company in risk
capital (SICAR), as amended;

the Law of 13 July 2005 on institutions for occupational retirement
provision in the form of pension savings companies with variable capital
(SEPCAVs) and pension savings associations (ASSEPs), as amended;

the Law of 13 February 2007 relating to specialised investment funds, as
amended;
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- the Law of 10 November 2009 on payment services, as amended;

- the Law of 17 December 2010 relating to undertakings for collective
investment, as amended;

- the Law of 7 December 2015 on the insurance sector;

- the Law of 18 December 2015 on the failure of credit institutions and
certain investment firms;

(Mém. A 2016, No 94)

— the Law of 23 July 2016 concerning the audit profession

- transposing Directive 2014/56/EU of the European Parliament and of the
Council of 16 April 2014 amending Directive 2006/43/EC on statutory
audits of annual accounts and consolidated accounts;

- implementing Regulation (EU) No 537/2014 of the European Parliament
and of the Council of 16 April 2014 on specific requirements regarding
statutory audit of public-interest entities and repealing Commission
Decision 2005/909/EC;

- amending the Law of 13 July 2005 on institutions for occupational
retirement provision in the form of pension savings companies with
variable capital (SEPCAVs) and pension savings associations (ASSEPSs),
as amended;

- amending the Law of 10 August 1915 on commercial companies, as
amended

- repealing the Law of 18 December 2009 concerning the audit profession;
(Mém. A 2016, No 141)

— by the Law of 15 December 2019 amending:

1. in view of the transposition of Directive (EU) 2016/2341 of the European
Parliament and of the Council of 14 December 2016 on the activities and
supervision of institutions for occupational retirement provision (IORPs)

a) the Law of 13 July 2005 on institutions for occupational retirement
provision in the form of SEPCAVs and ASSEPs, as amended;

b) the Law of 13 July 2005 on the activities and supervision of institutions
for occupational retirement provision, as amended;

¢) the Law of 7 December 2015 on the insurance sector, as amended;

2. the Law of 17 April 2018 on key information documents for packaged retail
and insurance-based investment products (PRIIPS).

(Mém. A 2019, No 859
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We Henri, Grand Duke of Luxembourg, Duke of Nassau,
Having heard our State Council;
With the consent of the Chamber of Deputies;

Having regard to the decision of the Chamber of Deputies of 29 June 2005 and that
of the State Council of 5 July 2005 that a second vote is not required;

Ordered and order:

PART 1

Definitions and Scope

Article 1. For the purposes of this law, the following terms shall have the meanings
indicated hereunder:

1. “institution for occupational retirement provision"”, or "IORP", means an institution,
irrespective of its legal form, operating on a funded basis, established separately from
any sponsoring undertaking or trade for the purpose of providing retirement benefits
in the context of an occupational activity on the basis of an agreement or a contract
agreed:

- individually or collectively between the employer(s) and the employee(s) or their
respective representatives, or,

— with self-employed persons, “individually or collectively,”* in compliance with the
legislation of the home and host Member States, and which carries out activities
directly arising therefrom”;

(Law of 15 December 2019)

“la. “transferring IORP” means “an IORP, other than a pension fund within the
meaning of point 2., transferring all or a part of a pension scheme's liabilities, technical
provisions, and other obligations and rights, as well as corresponding assets or cash
equivalent thereof, to a pension fund within the meaning of point 2.;

1b. “transferring pension fund” means “a pension fund within the meaning of point 2.,
transferring all or a part of a pension scheme's liabilities, technical provisions, and
other obligations and rights, as well as corresponding assets or cash equivalent
thereof, to a pension fund within the meaning of point 2., or to a pension fund subject
to the supervision of the Commissariat aux Assurances, hereinafter referred to as
“CAA”, or to an IORP registered or authorised in another Member State”;

1c. “receiving IORP” means “an IORP, other than a pension fund within the meaning
of point 2., receiving all or a part of a pension scheme'’s liabilities, technical provisions,
and other obligations and rights, as well as corresponding assets or cash equivalent
thereof, from a pension fund within the meaning of point 2.”;

1d. “receiving pension fund” means “a pension fund within the meaning of point 2.,
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receiving all or a part of a pension scheme's liabilities, technical provisions, and other
obligations and rights, as well as corresponding assets or cash equivalent thereof, from
a pension fund within the meaning of point 2. or a pension fund subject to the
supervision of the CAA or an IORP registered or authorised in another Member
State”;”;

2. “pension fund” means “an IORP within the meaning of Articles 5 and 25 of this law”;

3. “SEPCAV” means “an IORP in the form of a pension savings company with variable
capital”;

4. “ASSEP” means “an IORP in the form of a pension savings association”;

5. “CSSF” means “the Commission de Surveillance du Secteur Financier”;

6. “pension scheme” means a contract, an agreement, a trust deed or rules stipulating
which retirement benefits are granted and under which conditions”;

7. “retirement benefits” means “benefits paid by reference to reaching, or the
expectation of reaching, retirement or, where they are supplementary to those
benefits and provided on an ancillary basis, in the form of payments on death,
disability, or cessation of employment or in the form of support payments or services
in case of sickness, indigence or death. In order to facilitate financial security in
retirement, these benefits usually take the form of payments for life. They may,
however, also be payments made for a temporary period or as a lump sum “, or any
combination thereof”’2.

8. “member” means “a person “, other than a beneficiary or a prospective member”
whose “past or current”” occupational activities entitle or will entitle him/her to
retirement benefits in accordance with the provisions of a pension scheme”;

(Law of 15 December 2019)

“8a. “prospective member” means “a person who is eligible to join a pension scheme”;”
9. “beneficiary” means “a person receiving retirement benefits”;

10. “contributor” means “a sponsoring undertaking, or a member paying personal
contributions”;

11. “sponsoring undertaking” means “any undertaking or other body, regardless of
whether it includes or consists of one or more legal or natural persons, which acts as
an employer or in a self-employed capacity or any combination thereof and which
“offers a pension scheme or”~ pays contributions into an IORP”;

12. “biometric risks” means “the risks linked to death, disability and longevity”;
(Law of 15 December 2019)

“12a. “durable medium” means “an instrument which enables a member or a
beneficiary to store information addressed personally to that member or beneficiary in
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a way that is accessible for future reference and for a period of time adequate for the
purposes of the information and which allows the unchanged reproduction of the
information stored”;

LTS

12b. “key function” “, within a system of governance, means a capacity to undertake
practical tasks comprising the risk management function, the internal audit function,
and the actuarial function”;”

13. “Member State” means “a Member State of the European Union. “The States that
are contracting parties to the European Economic Area Agreement other than the
Member States of the European Union are deemed equivalent to Member States of
the European Union, within the limits set forth by this agreement and related
acts”"”;

“14. “home Member State” means “the Member State in which an IORP has been
registered or authorised and in which its main administration is located”;”

15. “host Member State” means “the Member State whose social and labour law
relevant to the field of occupational pension schemes is applicable to the relationship
between the sponsoring undertaking and members “or beneficiaries””;

(Law of 15 December 2019)

“15a “cross-border activity” means “operating a pension scheme where the
relationship between the sponsoring undertaking, and the members and beneficiaries
concerned, is governed by the social and labour law relevant to the field of
occupational pension schemes of a Member State other than the home Member
State”;”

16. “competent authorities” means “the national authorities designated to perform
the functions provided for in “Directive (EU) 2016/2341”°";

17. “authorities of the home Member State” means “the national authorities
designated by the home Member State to perform the functions provided for in
“Directive (EU) 2016/2341”'"as the IORP’s host Member State”;

18. “authorities of the host Member State” means “the national authorities designated
by the host Member State to perform the tasks provided for in “Directive (EU)
2016/2341"11 as the I0RP’s host Member State”;

(Law of 15 December 2019)

“18a. “EIOPA” means “European Insurance and Occupational Pensions Authority
established by Regulation (EU) No 1094/2010 of the European Parliament and of the
Council of 24 November 2010 establishing a European Supervisory Authority
(European Insurance and Occupational Pensions Authority), amending Decision
No 716/2009/EC and repealing Commission Decision 2009/79/EC”;

18b. “regulated market” means “a regulated market as defined in point 31. of Article
1 of the Law of 30 May 2018 on markets in financial instruments”;

18c. “multilateral trading facility” or “MTF” means “a multilateral trading facility or MTF
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as defined in point 32. of Article 1 of the Law of 30 May 2018 on markets in financial
instruments”;

18d. “organised trading facility” or “OTF” means “an organised trading facility or OTF
as defined in point 38. of Article 1 of the Law of 30 May 2018 on markets in financial
instruments”;”;

“19. “Directive 2009/138/EC” means “Directive 2009/138/EC of the European
Parliament and of the Council of 25 November 2009 on the taking-up and pursuit of
the business of Insurance and Reinsurance (Solvency I1)”;”'““20. “Directive
2009/65/EC” means “Directive 2009/65/EC of the European Parliament and of the
Council of 13 July 2009 on the coordination of laws, regulations and administrative
provisions relating to undertakings for collective investment in transferable securities
(UCITS)”;”+**21. “Directive 2014/65/EU” means “Directive 2014/65/EU of the
European Parliament and of the Council of 15 May 2014 on markets in financial
instruments and amending Directive 2002/92/EC and Directive 2011/61/EU”;”

“22. “Directive 2013/36/EU” means “Directive 2013/36/EU of the European Parliament
and of the Council of 26 June 2013 on access to the activity of credit institutions and
the prudential supervision of credit institutions and investment firms, amending
Directive 2002/87/EC and repealing Directives 2006/48/EC and 2006/49/EC”;”

)

“24. “Directive (EU) 2016/2341” means “Directive (EU) 2016/2341 of the European
Parliament and of the Council of 14 December 2016 on the activities and supervision
of institutions for occupational retirement provision (IORPs)”;”

(Law of 12 July 2013)

“24a. “Directive 2011/61/EU” means “Directive 2011/61/EU of the European
Parliament and of the Council of 8 June 2011 on Alternative Investment Fund Managers
and amending Directives 2003/41/EC and 2009/65/EC and Regulations (EC) No
1060/2009 and (EU) No 1095/2010”;”

“25. “Regulation (EC) No 883/2004” means “Regulation (EC) No 883/2004 of the
European Parliament and of the Council of 29 April 2004 on the coordination of social
security systems”;”

“26. “Regulation (EC) No 987/2009” means “Regulation (EC) No 987/2009 of the
European Parliament and of the Council of 16 September 2009 laying down the
procedure for implementing Regulation (EC) No 883/2004 on the coordination of social

” 9

security systems”.
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Article 2. (1) This law applies to IORPs situated in the Grand Duchy of Luxembourg
which have adopted the form of pension fund in the form of a pension savings company
with variable capital (SEPCAV) or a pension savings association (ASSEP).

(2) Only IORPs authorised under this law or by another means envisaged by the law
on the activities and supervision of institutions for occupational retirement provision
may pursue the business of an institution for occupational retirement provision.

(3) SEPCAVs and ASSEPs shall confine their activities to transactions pertaining to
pension rights and activities ensuing therefrom.

(4) Vis-a-vis third parties, the activities of SEPCAVs and ASSEPs shall be deemed to
be commercial acts.

Article 3. In the event of a pension fund also operating compulsory employment-
related pension schemes which are considered to be social security schemes covered
by “Regulations (EC) No 883/2004 and (EC) No 987/2009, the liabilities and assets”
corresponding to its non-compulsory occupational retirement provision business shall
be ring-fenced.

Article 4. (1) With the exception of Articles “18 to 23, 42 to 47, 57-1(1) and (2), and
the first subparagraph of Article 78”“*, a grand-ducal regulation may exclude from the
scope of the law, in whole or in part, pension funds operating pension schemes having
fewer than 100 members in total. Such pension funds may nevertheless elect to be
subject to all the provisions of the law if they so wish. Article 97 may be applied only
if all the other provisions of this law are applied. “Article 57-1(1) and (2), and the first
subparagraph of Article 78 shall apply to pension funds which operate pension schemes
which together have more than 15 members in total.”

(2) A grand-ducal regulation may contain terms which permit the non-application, in
whole or in part, of Articles “1 to 4, 18 to 23, 42 to 47, 78 to 82 and 84”°" to pension
funds which are required by law to provide occupational pension schemes under the
guarantee of a public authority. (...)

PART 11

Provisions applicable to Institutions for Occupational Retirement Provision
in the form of a Pension Savings Company with Variable Capital (SEPCAV)

Chapter 1: Definition, Organisation and Administration
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Article 5. A pension savings company with variable capital within the meaning of this
law is any IORP

— which has adopted the form of a cooperative society organised as a public limited
company incorporated in Luxembourg, and

- has as its object the collection of funds and their investment with a view to
spreading the investment risks and optimising the yield from the management of
its assets while conferring on its members, in their capacity as shareholders, the
benefit of a capital sum or a temporary annuity allocated by reference to reaching,
or the expectation of reaching, retirement, and

— whose shares are reserved for a circle of members defined by its articles of
association, and

— whose articles of association stipulate that the amount of the capital shall at all
times be equal to the company’s net asset value.

A SEPCAV may act as an agent or intermediary for the purpose of converting the
proceeds of redemption into a life annuity and to provide the members and
beneficiaries with additional benefits from other financial institutions or life insurance
undertakings. Its articles of association shall make express provision for this
eventuality and the retirement scheme’s pension rules shall lay down the applicable
terms and conditions.

Article 6. (1) SEPCAVs are subject to the general provisions applicable to cooperative
societies organised as public limited companies insofar as this law does not derogate
therefrom. (Law of 25 August 2006) “The formation of a SEPCAV requires only one
associate”. “The Board of Directors of the SEPCAV shall be responsible for compliance
with the provisions of this law and with the measures taken for its implementation.”

(2) Notwithstanding Article 51 of the Law of 10 August 1915 on commercial companies,
as amended, the articles of association may require the compulsory presence on the
company’s Board of Directors of one or more members nominated by the sponsoring
undertaking(s).

(3) The articles of association stipulate the formalities for drawing up and amending
the pension rules and the technical note within the meaning of Chapter 1 of Part V.
The articles of association may, inter alia, authorise the Board of Directors to establish
and amend the pension rules and the technical note. The articles of association may
also require that the prior consent of the sponsoring undertakings concerned be
obtained for any amendment to the pension rules and the technical note.

(4) The articles of association are recorded in a special notarial deed drafted in French,
German or English at the discretion of the signatories.

(5) The general meeting shall validly consider amendments to the articles of
association only when the object thereof has the CSSF’s prior authorisation.
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(6) The provisions concerning the formation of a SEPCAV also apply to the conversion
to a SEPCAV of a company having a different legal form or a cooperative society
organised as a public limited company.

(7) In their capacity as shareholders, the members do not assume any personal
obligation in relation to the company’s liabilities.

Article 7. (1) The general meeting may change the object within the limits indicated
in Articles 1 and 5.

(2) The general meeting shall approve the annual accounts.

Article 8. (1) The SEPCAV’s shares are registered.

(2) The shares are neither transferable nor distrainable. The proceeds of their
redemption may nevertheless be pledged as collateral.

(3) Notwithstanding Article 137-4(14) of the Law of 10 August 1915 on commercial
companies, as amended, upon the retirement of a member, or the death of a member
which the SEPCAV is informed of via a death certificate or otherwise, the SEPCAYV shall
redeem that member’s shares. Such redemption confers a right over its proceeds, to
the exclusion of any other right over the SEPCAV. The redemption value of the shares
shall be determined in accordance with Article 10. The redeemed shares shall be
automatically cancelled, thus reducing the company’s capital.

(4) Notwithstanding Article 137-5(2) of the Law of 10 August 1915 on commercial
companies, as amended, relating to access to the register, each SEPCAV shareholder
may inspect the personal data relating to his own situation only.

Article 9. The SEPCAV’s share capital cannot be below one million euros or its
equivalent in another freely convertible currency. This minimum amount must be
reached within two years of the SEPCAV'’s authorisation. A grand-ducal regulation may
determine a higher figure for this minimum amount, subject to a ceiling of five million
euros.

The sponsoring undertaking(s) may make a contribution to the SEPCAV which
increases the share capital to a maximum of one million euros. As soon as the
SEPCAV’s share capital exceeds one million euros, the shares representing that
contribution shall be redeemed and cancelled as and when new shares are issued in
favour of the members.

Article 10. (1) The SEPCAV may issue its shares at any time, except as otherwise
provided in the articles of association.

Conversely, it may redeem its shares only under the conditions and within the limits
determined by this law, the articles of association and the rules of the pension
scheme(s) it operates.

(2) The shares are issued and redeemed at a price obtained by dividing the SEPCAV's
net asset value by the number of shares in circulation. The said price may be adjusted
to take account of any fees and commissions payable, for which the maxima and
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collection procedure may be determined in a grand-ducal regulation after the CSSF's
opinion or proposal has been sought.

(3) The issuing of a SEPCAV’s shares is contingent on the equivalent of the net issue
price being credited to the SEPCAV’s assets within the customary time limit.

“Notwithstanding Articles 26-1 and 26-2 of the Law of 10 August 1915 on commercial
companies, as amended, contributions other than cash contributions shall be the
subject of a report drawn up by a réviseur d’entreprises (statutory auditor) or a cabinet
de révision (audit firm) appointed by the founders or the Board of Directors.”

The said report shall include a description of each of the contributions and the valuation
methods used and indicate whether the values those methods produce correspond, at
least, to the number and par value of the shares to be issued in respect thereof. The
report shall remain appended to the articles of association and its conclusions shall be
reproduced therein.

During the two years following the SEPCAV’s formation, its acquisition of any asset
item belonging to a person who signed the memorandum of association, or on behalf
of whom the memorandum of association was signed, for a value equivalent to at least
one tenth of the subscribed capital shall be subject to verification and publication
similar to those stipulated in the preceding subparagraph, as well as authorisation
from the general meeting of shareholders. “The réviseur d’entreprises agréé (approved
statutory auditor) shall be appointed by the Board of Directors.”

The preceding subparagraph does not apply to acquisitions made in connection with
the SEPCAV’s current transactions or acquisitions made on the initiative or under the
control of an administrative or judicial authority or acquisitions made on a regulated
market or another organised market offering comparable guarantees.

(4) The articles of association determine the payment deadlines for issues and
redemptions and specify the principles and valuation methods applicable to the
SEPCAV’s assets. Except as otherwise provided in the articles of association, the
valuation of the SEPCAV’s assets consisting of securities admitted to trading on a
regulated market or another organised market offering comparable guarantees shall
be based on the last known price, unless that price is not representative. For securities
not admitted to trading on a regulated market or another organised market offering
comparable guarantees and securities admitted to trading on a regulated market or
another organised market offering comparable guarantees whose last price is not
representative, the valuation shall be based on the probable realisation value, which
shall be estimated prudently and in good faith.

(5) Notwithstanding paragraph 1, the articles of association specify the circumstances
in which issues and redemptions may be suspended, without prejudice to legal
grounds. The SEPCAV shall inform the CSSF of any suspension of issues or
redemptions without delay.

(6) The articles of association determine how often the net asset value per share shall
be calculated.
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(7) The articles of association indicate the nature of the costs to be borne by the
SEPCAV.

(8) The shares must be fully paid up. They have no value indication.

(9) Buying and selling of the assets must take place at prices consistent with the
valuation criteria indicated in paragraph 4.

Article 11. (1) SEPCAVs may be formed with multiple compartments each
corresponding to a distinct portion of the SEPCAV’s assets.

(2) The articles of association shall make express provision for this possibility and the
pension rules shall set out the relevant terms and conditions.

(3) The shares of multiple-compartment SEPCAVs may have different values.

(4) The rights of members and creditors relative to a compartment or arising on
account of the creation, operation or liquidation of a compartment are limited to the
assets of that compartment, except as otherwise provided in the constitutional
documents.

A compartment’s assets relate solely to the members’ rights held in that compartment
and the rights of creditors whose debt arose as a result of the creation, operation or
liquidation of that compartment, except as otherwise provided in the constitutional
documents.

In relations between members, each compartment is treated as a separate entity,
except as otherwise provided in the constitutional documents.

(5) Each compartment of a SEPCAV may be liquidated separately without such
liquidation resulting in the liquidation of any other compartment. Only the liquidation
of the last remaining compartment of the SEPCAV will result in the liquidation of the
SEPCAV within the meaning of Article 94 of this law.

(6) The articles of association may provide that compartmental shareholders’ meetings
take place. In which case, the compartmental shareholders’ meeting has the broadest
powers to implement or ratify actions pertaining to the compartment concerned. When
the deliberations of a SEPCAV’s general meeting of the shareholders of all the
compartments are liable to affect the respective rights of the different compartments’
shareholders, each compartment’s quorum and majority requirements must be met in
order for those deliberations to be valid.

Article 12. Legal persons subject to foreign law which are validly constituted in
accordance with the law of the State of their registered office or State of registration
and whose object is consistent with that of a SEPCAV governed by the laws of
Luxembourg may transfer their registered office to Luxembourg if they meet the
conditions of the law under which they were formed, if their activities do not
contravene public order and security and if they have obtained the prior authorisation
referred to in Article 53. Such transfer entails subjection to the laws of Luxembourg
without the need to acquire a new legal personality.

On a unanimous decision of the shareholders, SEPCAVs constituted under Luxembourg
law may decide to transfer their registered office abroad without losing their legal
personality thereby, provided that the State in which their new registered office is
situated recognises the continuation of that legal personality.
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Article 13. (1) Variations in the share capital occur automatically and without the
formalities of publication or of registration in the Registre de Commerce et des Sociétés
(trade and companies register) required for the capital increases and reductions of
public limited companies.

(2) Repayments to the shareholders following a share-capital reduction are subject
only to the restriction referred to in Article 16(2).

(3) The existing shareholders may not invoke a preferential right when new shares are
issued.

Article 14. (1) If the SEPCAV'’s capital should fall below two thirds of the minimum
capital requirement, the directors shall submit the question of the SEPCAV’s dissolution
to the general meeting, which shall deliberate validly only if two thirds of the shares
are represented. If this condition is not met, a new meeting may be convened. The
second meeting shall deliberate validly regardless of the number of shares
represented. Dissolution shall ensue only if it is approved by a majority of three
quarters of the shares represented.

(2) If the SEPCAV’s share capital should fall below one quarter of the minimum capital
requirement, the directors shall submit the question of the SEPCAV'’s dissolution to the
general meeting, which shall deliberate validly only if two thirds of the shares are
represented. If this condition is not met, a new meeting may be convened. The second
meeting shall deliberate validly regardless of the number of shares represented.
Dissolution shall ensue only if it is approved by a simple majority of the shares
represented.

(3) The meeting shall be convened to take place within forty days of the net assets
being found to be below two thirds or one quarter of the minimum capital requirement
respectively.

(4) All documents emanating from a SEPCAYV in liquidation shall indicate that it is in
liquidation.

(5) The SEPCAV’s dissolution voids the future obligations of the contributor(s) towards
the SEPCAV.

(6) Notwithstanding Article 137-1(4), of the Law of 10 August 1915 on commercial
companies, as amended, the SEPCAV is not authorised to convert itself into another
form or type of company.

Article 15. Notwithstanding Article 137-4(6), of the Law of 10 August 1915 on
commercial companies, as amended, the creation of participating shares or similar
securities, regardless of their denomination, is prohibited.

Article 16. (1) Notwithstanding Article 72 of the Law of 10 August 1915 on commercial
companies, as amended, the SEPCAYV is not obliged to create a legal reserve.

(2) Unless otherwise stipulated in the articles of association, the SEPCAV’s net assets
may be repaid only within the limits set by Article 9 of this law and under the
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redemption conditions laid down by the law, the articles of association and the rules
of the pension scheme(s) operated by the SEPCAV.

(3) The SEPCAV’s shares do not give entitlement to any dividend distribution.

Article 17. All deeds, invoices, advertisements, publications, letters, purchase orders
and other documents emanating from a company coming within the purview of this
Part shall bear:

a) the SEPCAV’s name;

b) the words “pension savings company with variable capital” legibly reproduced
either in full or abbreviated to “SEPCAV” and placed immediately before or
after the company’s name;

c) a precise indication of the SEPCAV’s registered office location;

d) the words “Registre de Commerce et des Sociétés, Luxembourg” or the initials
“R.C.S. Luxembourg” followed by the registration number.

Chapter 2: The Depositary

Article 18. “(1) A SEPCAV must appoint one depositary for the safekeeping of assets
and oversight duties in accordance with the provisions of this chapter.”

In the case of a multiple-compartment SEPCAV, the articles of association may provide
for a depositary to be appointed for each compartment provided that a compartment’s
assets relate solely to the members’ rights held in that compartment and the rights of
creditors whose debt arose as a result of the creation, operation or liquidation of that
compartment.

(2) The depositary shall also:

a) ensure that in transactions involving the assets of a SEPCAV “relating to a
pension scheme””” any consideration is remitted to the SEPCAV within the
usual time limits;

b) ensure that “the income produced by assets””’ are allocated in accordance
with the articles of association and the pension rules;

“c) carry out instructions of the SEPCAV, unless they conflict with the law, the
articles of association of the SEPCAV or the pension rules;”

d) ensure that the contributor(s) pay their contributions promptly.

(3) The depositary’s liability, as specified in Article 20, shall not be affected by the fact
of its having entrusted some or all of the assets “in its safekeeping”* to a third party.
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Article 19. “(1) The depositary shall be established in Luxembourg or in another EU
Member State and duly authorised in accordance with Directive 2013/36/EU or
Directive 2014/65/EU, or accepted as a depositary for the purposes of Directive
2009/65/EC or Directive 2011/61/EU.”

(2) The CSSF must give its consent for the appointment or dismissal of a depositary.
It assesses the depositary’s ability to assume its task on the basis of its size, its
financial capacity, its organisation and, more generally, the compatibility of its
business with the SEPCAV’s object.

(Law of 15 December 2019)

“(3) The SEPCAV shall appoint a depositary by means of a written contract. This
contract shall stipulate the transmission of the information necessary for the
depositary to perform its duties.”

(Law of 15 December 2019)

“Article 19-1. The safekeeping of a SEPCAV’s assets must be entrusted to a
depositary.

Where the assets of a SEPCAV relating to a pension scheme consisting of financial
instruments can be held in custody, the depositary shall hold in custody all financial
instruments which can be registered in a financial instruments account opened in the
depositary’s books and all financial instruments which can be physically delivered to
the depositary.

For those purposes, the depositary shall ensure that the financial instruments which
can be registered in a financial instruments account opened in the depositary’s books
are registered in the depositary’s books within segregated accounts in accordance with
the rules laid down in Directive 2014/65/EU, opened in the name of the SEPCAV, so
that they can be clearly identified as belonging to the SEPCAV or the pension scheme’s
members and beneficiaries at all times.

Where the assets of a SEPCAV relating to a pension scheme consist of other assets
than those referred to in the second subparagraph, the depositary shall verify that the
SEPCAV is the owner of the assets and shall maintain a record of those assets. This
verification shall be carried out on the basis of information or documents provided by
the SEPCAV and, where available, on the basis of external evidence. The depositary
shall keep its record up-to-date.”

Article 20. Under Luxembourg law, the depositary is liable to “the SEPCAV and the
members and beneficiaries”’* for any loss suffered by them as a result of its
“unjustifiable””> (...)°° failure to perform its obligations or its improper performance
of them.
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Article 21. The SEPCAV’s depositary’s functions shall cease:

a) in the event of its resignation, or its dismissal by the SEPCAV; pending its
replacement, which shall take place within two months, the depositary shall
take all necessary measures to safeguard the shareholders’ interests;

b) if the depositary is declared bankrupt, seeks a composition with its creditors,
or suspension of payments, is put under court-controlled management or any
similar measure, or is put into liquidation;

“c) where its authorisation, in accordance with Directive 2013/36/EU or Directive
2014/65/EU, or as a depositary for the purposes of Directive 2009/65/EC or
Directive 2011/61/EU is withdrawn;”

d) in all the other cases envisaged by the articles of association.

“Article 22. When carrying out the tasks laid down in Articles 18(2) and (3), 19-1
and 20, the SEPCAV and the depositary shall act honestly, fairly, professionally,
independently and in the interest of the scheme’s members and beneficiaries.”

(Law of 15 December 2019)

“Article 22-1. A depositary shall not carry out activities with regard to the SEPCAV
which may create conflicts of interest between the SEPCAV, the scheme’s members
and beneficiaries and itself, unless the depositary has functionally and hierarchically
separated the performance of its depositary tasks from its other potentially conflicting
tasks, and the potential conflicts of interest are properly identified, managed,
monitored and disclosed to the scheme’s members and beneficiaries and to the
administrative, management or supervisory body of the SEPCAV.”

Chapter 3: The Asset Manager

Article 23. (Law of 12 July 2013) “(1) The articles of association may provide that the
SEPCAV delegates the asset management to one or more asset managers established
in Luxembourg or another Member State which are duly authorised to carry out
investment portfolio management in “with Directives 2009/65/EC, 2009/138/EC,
2011/61/EU, 2013/36/EU, 2014/65/EU as well as with those referred to in Article 2(1)
of Directive (EU) 2016/2341”°°. (...)""”

However, such delegation may also be granted to foreign professionals of non-
Community origin who, in their home country, are subject to permanent supervision
by a supervisory authority provided for by law with the aim of ensuring investor
protection. Such foreign professionals of non-Community origin must be specifically
authorised by the CSSF on the basis of criteria relating to competence, integrity and
financial soundness, the terms of which are set out in a grand-ducal regulation.
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(2) In this event, the asset manager shall be appointed and dismissed by the SEPCAV’s
Board of Directors.

(3) Where delegation to an asset manager has been made compulsory by the articles
of association, the SEPCAV may not manage its assets itself.

(4) The SEPCAV’s asset manager’s functions shall cease:

a) in the event of its resignation, or its dismissal by the SEPCAV; pending its
replacement, which shall take place within two months, the asset manager shall
take all necessary measures to safeguard the shareholders’ interests;

b) if it is declared bankrupt, seeks a composition with its creditors, or suspension of
payments, is put under court-controlled management or any similar measure, or
is put into liquidation;

c) if its authorisation in accordance with the provisions of paragraph 1 is withdrawn;

d) in all the other cases envisaged by the articles of association.

(5) The CSSF must give its consent for the appointment or dismissal of an asset
manager.

It assesses the asset manager’s ability to assume its task on the basis of its size, its
financial capacity, its organisation and, more generally, the compatibility of its
business with the SEPCAV’s object.

(6) In exercising its functions, the asset manager shall act solely in the shareholders’
interests and shall refrain from using the SEPCAV'’s assets for its own purposes.

(Law of 15 December 2019)

“(7) The delegation by the SEPCAV of the asset management to an asset manager
shall be subject to the provisions of Chapter 3a.”

Article 24. The asset manager shall fulfil its obligations with the diligence of a salaried
agent; it shall be accountable to the SEPCAV for any prejudice resulting from non-
performance or poor performance of its obligations.

(Law of 15 December 2019)
“Chapter 3a: Outsourcing

Article 24-1. (1)_SEPCAVs may entrust any activities, including key functions and the
management of those SEPCAVs, in whole or in part, to service providers operating on
behalf of those SEPCAVSs.

(2) SEPCAVs shall remain fully responsible for compliance with their obligations under
this law when they outsource key functions or any other activities.

(3) Outsourcing of key functions or any other activities shall not be undertaken in such
a way as to lead to any of the following:

a) impairing the quality of the system of governance of the SEPCAV concerned;
b) unduly increasing the operational risk;

c) impairing the CSSF's ability to monitor the compliance of the SEPCAV
concerned with its obligations;

d) undermining continuous and satisfactory service to members and
beneficiaries.
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(4) SEPCAVs shall ensure the proper functioning of the outsourced activities through
the process of selecting a service provider and the ongoing monitoring of the activities
of that service provider.

(5) SEPCAVs outsourcing key functions, the asset management, or other activities
covered by this law shall enter into a written agreement with the service provider.
Such agreement must clearly define the rights and obligations of the SEPCAV and the
service provider.

(6) SEPCAVs shall notify the CSSF in a timely manner of any outsourcing of the
activities covered by this law. Where the outsourcing relates to the key functions or
management of SEPCAVs, this shall be notified to the CSSF before the agreement in
respect of any such outsourcing enters into force. SEPCAVs shall notify the CSSF of
any subsequent important developments with respect to any outsourced activities.

(7) The CSSF shall have the power to request information from SEPCAVs and from
service providers about outsourced key functions or any other activities at any time.”

PART 111

Provisions applicable to institutions for occupational retirement provision in
the form of a pension savings association (ASSEP)

Chapter 1: Definition, Organisation and Administration

Article 25. A pension savings association within the meaning of this law is any IORP
— which has adopted the legal form of a pension savings association, and

— has as its object the collection of funds and their investment with a view to
spreading the investment risks and optimising the yield from the management
of its assets while conferring on its members and beneficiaries the benefit of a
capital sum or a temporary annuity or life annuity allocated in respect of
retirement or the expectation of reaching retirement, and, where applicable,
additional benefits in the form of death benefits, disability benefits or
compensation for cessation of employment, or in the form of aid or services in
the event of illness, indigence or death, and

— whose circle of members and beneficiaries is defined by its articles of
association, and

— whose articles of association stipulate that it shall at all times maintain, for the
full range of its pension schemes, an adequate level of technical provisions
consistent with the financial liabilities arising out of its existing portfolio of
pension contracts.

An ASSEP may act as an agent or intermediary for the purpose of converting
retirement benefits in the form of capital into a life annuity and to provide the members
and beneficiaries with additional benefits from other financial institutions or life
insurance undertakings. The articles of association shall make express provision for
this eventuality and the retirement scheme’s pension rules shall lay down the terms
and conditions that apply.
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Article 26. (1) An ASSEP’s articles of association shall indicate:
1. its name and registered office. This registered office must be in the Grand Duchy;
2. its object;

3. the minimum number of associate members. This number shall not be below three
and must include at least one members’ representative, one beneficiaries’
representative and one representative of the contributor(s). If there is no beneficiary,
the ASSEP shall have at least two members’ representatives among its associate
members.

The ASSEP’s associate members may include legal persons;
4. the surnames, forenames, occupation, domicile or registered office of the founders;
5. the conditions under which associate members join and leave;

6. the powers of the general meeting and its convening procedure, as well as the
means through which its resolutions are brought to the notice of the associate
members and third parties;

7. the method of appointing, and powers of, the directors;

8. the rules applicable to amendments to the articles of association and the pension
rules;

9. the duration;
10. circumstances giving rise to dissolution;
11. the closing date for the annual accounts.

(2) The articles of association stipulate the formalities for drawing up and amending
the pension rules and the technical note within the meaning of Chapter 1 of Part V.
The articles of association may, inter alia, authorise the Board of Directors to draw up
and amend the pension rules and the technical note. The articles of association may
also stipulate that the prior consent of the sponsoring undertaking(s) concerned shall
be required for any amendment to the pension rules and the technical note.

(3) The ASSEP is constituted via a special notarial deed, failing which it shall be null
and void. The said deed may be drafted in French, German or English at the discretion
of the signatories.

(4) The associate members may not be required to make any payment in such
capacity.
“(5) The contributors’ contributions other than cash contributions shall be the subject

of a report drawn up by a réviseur d’entreprises (statutory auditor) or a cabinet de
révision (audit firm) appointed by the founders or the Board of Directors.”

The said report shall include a description of each of the contributions and the valuation
methods used and indicate whether the values those methods produce correspond, at
least, to the value of the relevant book entry. The report shall remain appended to the
articles of association and its conclusions shall be reproduced therein.

During the two years following the ASSEP’s formation, its acquisition of any asset item
belonging to a natural person or legal person who/which signed the memorandum of
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association, or on behalf of whom the memorandum of association was signed, for a
value equivalent to at least one tenth of the net assets shall be subject to verification
and publication similar to those stipulated in the preceding subparagraph, as well as
authorisation from the general meeting of associate members. “The réviseur
d’entreprises agréé (approved statutory auditor) shall be appointed by the Board of
Directors.”

The preceding subparagraph does not apply to acquisitions made within the framework
of the ASSEP’s current transactions or acquisitions made on the initiative or under the
control of an administrative or judicial authority or acquisitions made on a regulated
market or another organised market offering comparable guarantees.

Article 27. (1) The ASSEP exists and has legal personality with effect from execution
of the memorandum of association in the presence of a notary.

The ASSEP is registered in the Registre de Commerce et des Sociétés (trade and
companies register).

When the articles of association are filed at the Registre de Commerce et des Sociétés,
the surnames, forenames, (...)"” and domiciles of the directors appointed in accordance
therewith shall be indicated, as shall the address of the registered office. Any
amendment thereto shall be notified to the Registre de Commerce et des Sociétés.

(2) All deeds, invoices, advertisements, publications, letters, purchase orders and
other documents emanating from an association coming within the purview of this Part
shall bear:

a) the association’s name;

b) the words “pension savings association” legibly reproduced either in full or
abbreviated to “ASSEP” and placed immediately before or after the
association’s name;

c) a precise indication of the association’s registered office location;

d) the words “Registre de Commerce et des Sociétés, Luxembourg” or the initials
“R.C.S. Luxembourg” followed by the registration number.

Article 28. (1) The ASSEP’s technical provisions cannot be below five million euros.
This minimum amount must be reached within ten years of the ASSEP’s authorisation.
A grand-ducal regulation may determine a higher figure for this minimum amount.
The sponsoring undertaking(s) may make a contribution equivalent to a maximum of
five million euros to the ASSEP.

(2) If the ASSEP’s technical provisions should fall below two thirds of the required
minimum amount, the directors shall submit the question of the ASSEP’s dissolution
to the general meeting, which shall deliberate validly only if two thirds of its associate
members are present or represented. If this condition is not met, a new meeting may
be convened. The second meeting shall deliberate validly regardless of the number of
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associate members present or represented. Dissolution shall ensue only if it is
approved by a majority of three quarters of the associate members present or
represented.

If the ASSEP’s technical provisions should fall below one quarter of the required
minimum amount, the directors shall submit the question of the ASSEP’s dissolution
to the general meeting, which shall deliberate validly only if two thirds of its associate
members are present or represented. If this condition is not met, a new meeting may
be convened. The second meeting shall deliberate validly regardless of the number of
associate members present or represented. Dissolution shall ensue only if it is
approved by a simple majority of the associate members present or represented.

(3) The meeting shall be convened to take place within forty days of the technical
provisions being found to be below two thirds or one quarter of the minimum capital
requirement respectively.

Article 29. The following decisions shall require a resolution of the general meeting:
1. amendment of the articles of association;

2. appointment and dismissal of directors;

3. authorisation of the accounts;

4. dissolution of the ASSEP.

Article 30. The directors shall call a general meeting as and when required by the
articles of association or when one fifth of the associate members so request. The said
request, signed by the associate members submitting it, shall be accompanied by a
proposed agenda.

Article 31. All the associate members shall be invited to the general meetings.

It is permissible for associate members to arrange to be represented at general
meetings by another associate or, if the articles of association so allow, by a third

party.

Article 32. All the associate members have equal voting rights at general meetings
and, except as otherwise provided by the law or the articles of association, resolutions
are approved on a majority of the votes of the associate members present or
represented.

Article 33. (1) The general meeting may validly deliberate on amendments to the
articles of association only if the content thereof has received the CSSF’s prior
authorisation and is specifically indicated in the notice of meeting.

The general meeting shall deliberate validly only if two thirds of the associate members
are present or represented. If this condition is not met, a new meeting may be
convened. The second meeting shall deliberate validly regardless of the number of
associate members present or represented.

(2) Any amendment to the articles of association shall require a majority of two thirds
of the votes of the associate members present or represented.
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Article 34. The articles of association and any amendment thereto shall be published
as stipulated in “the provisions of Chapter Va of Title | of the Law of 19 December
2002 on the trade and companies register and the accounting practices and annual
accounts of undertakings, as amended”

Article 35. A list in alphabetical order indicating the surnames, forenames, domicile
or registered office of the associate members shall be established and kept constantly
up to date at the ASSEP’s registered office. Any person claiming an interest may have
free access thereto.

Article 36. In the event of the publication and other formalities stipulated in Articles
26, 27 (1), second subparagraph, and 34 not being complied with, the ASSEP shall be
unable to invoke its legal personality in regard to third parties, although they shall be
entitled to invoke it against the ASSEP.

Failure to comply with the formalities stipulated in Article 27(1), second subparagraph,
and (2), shall have the effect of rendering the facts which those formalities were
intended to establish ineffective against third parties if such omission has prejudiced
them.

Article 37. (1) ASSEPs may be formed with multiple compartments each
corresponding to a distinct portion of the ASSEP’s assets.

(2) The articles of association shall make express provision for this and the pension
rules shall set out the relevant terms and conditions.

(3) The rights of members, beneficiaries and creditors relative to a compartment or
arising on account of the creation, operation or liquidation of a compartment are
limited to the assets of that compartment, except as otherwise provided in the
constitutional documents.

A compartment’s assets relate solely to the members’ and beneficiaries’ rights held in
that compartment and the rights of creditors whose debt arose as a result of the
creation, operation or liquidation of that compartment, except as otherwise provided
in the constitutional documents.

In relations between members and beneficiaries, each compartment shall be treated
as a separate entity, except as otherwise provided in the constitutional documents.

(4) Each compartment of an ASSEP may be liquidated separately without such
liguidation resulting in the liquidation of any other compartment. Only the liquidation
of the last remaining compartment of the ASSEP will result in the liquidation of the
ASSEP within the meaning of Article 94 of this law.

(5) The articles of association may designate associate members for each
compartment and require that compartmental associate members’ meetings take
place. In which case, the compartmental associate members’ meeting has the broadest
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powers to implement or ratify actions pertaining to the compartment concerned. When
the deliberations of a pension fund’s general meeting of the associate members of all
the compartments are liable to affect the respective rights of the different
compartments’ members and beneficiaries, each compartment’s quorum and majority
requirements must be met in order for those deliberations to be valid.

The provisions of Article 26 (1), points 3 and 6, and Articles 30 to 32 also apply to the
meetings of each compartment’s associate members.

Article 38. Any associate member shall be free to withdraw from the ASSEP by
sending his resignation to the Board of Directors.

An associate member may be excluded only when the articles of association so require
and with the CSSF’s consent. It shall be pronounced by the general meeting deciding
on a majority of two thirds of the votes.

The resigning or excluded associate member has no rights over the fund’s assets
and cannot claim repayment of the contributions he has made, this without
prejudice to his rights as a member or beneficiary of the ASSEP.

If the articles of association have provided for a fixed relationship between the
associate members based on the interests they represent, the resigning, excluded or
deceased associate shall be replaced at the next general meeting. The replacement
may be a representative of the members, a representative of the beneficiaries or a
representative of the contributor(s), thus ensuring that the balance established by the
original associate members is not upset.

Article 39. (1) The Board of Directors manages the ASSEP’s affairs and represents it
in all legal and judicial acts. It may, under its own responsibility, delegate its powers
to one of its members, or even to a third party, if the articles of association or the
general meeting so permit. Il may delegate the management of the assets and the
liabilities to professionals authorised as stipulated by this law. “The Board of Directors
of the ASSEP shall be responsible for compliance with the provisions of this law and
with the measures taken for its implementation.”

(2) The directors do not contract any personal obligation relative to the ASSEP’s
liabilities.

(3) The articles of association may require the compulsory presence on the
association’s Board of Directors of one or more representatives of the sponsoring
undertaking(s) and/or one or more representatives of the beneficiaries or members.

Article 40. Legal persons subject to foreign law which are validly constituted in
accordance with the law of the State of their registered office or registration and whose
object is consistent with that of an ASSEP governed by the laws of Luxembourg may
transfer their registered office to Luxembourg if they meet the conditions of the law
under which they were formed, if their activities do not contravene public order and
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security and if they have obtained the prior authorisation referred to in Article 53.
Such transfer entails subjection to the laws of Luxembourg without the need to acquire
a new legal personality.

On a unanimous decision of the associate members, ASSEPs constituted under
Luxembourg law may decide to transfer their registered office abroad without losing
their legal personality thereby, provided that the State in which their new registered
office is situated recognises the continuation of that legal personality.

Article 41. The members’ and beneficiaries’ future debts shall be neither transferable
nor distrainable. They may nevertheless be pledged as collateral.

Chapter 2: The Depositary

Article 42. (1) “An ASSEP must appoint a depositary for the safekeeping of assets
and oversight duties in accordance with the provisions of this chapter.”

In the case of a multiple-compartment ASSEP, the articles of association may provide
for a depositary to be appointed for each compartment provided that a compartment’s
assets relate solely to the members’ and beneficiaries’ rights held in that compartment
and the rights of creditors whose debt arose as a result of the creation, operation or
liguidation of that compartment.

(2) The depositary shall also:

a) ensure that in transactions involving the assets of an ASSEP “relating to a
pension scheme””’ any consideration is remitted to the ASSEP within the usual
time limits.

b) ensure that “the income produced by assets” “° are allocated in accordance
with the articles of association, the pension rules and the pension scheme’s
technical note;

“c) carry out instructions of the ASSEP, unless they conflict with the law, the
pension rules or the technical note;”

d) ensure that the contributor(s) pay their contributions promptly.

(3) The depositary’s liability, as specified in Article 44, shall not be affected by the fact
of its having entrusted some or all of the assets “in its safekeeping”-" to a third party.

Article 43. “(1) The depositary shall be established in Luxembourg or in another EU
Member State and duly authorised in accordance with Directive 2013/36/EU or
Directive 2014/65/EU, or accepted as a depositary for the purposes of Directive
2009/65/EC or Directive 2011/61/EU.”
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(2) The CSSF must give its consent for the appointment or dismissal of a depositary.
It assesses the depositary’s ability to assume its task on the basis of its size, its
financial capacity, its organisation and, more generally, the compatibility of its
business with the ASSEP’s object.

(Law of 15 December 2019)

“(3) The ASSEP shall appoint a depositary by means of a written contract. This contract
shall stipulate the transmission of the information necessary for the depositary to
perform its duties.”

(Law of 15 December 2019)

“Article 43-1. The safekeeping of an ASSEP’s assets must be entrusted to a
depositary.

Where the assets of an ASSEP relating to a pension scheme consisting of
financial instruments can be held in custody, the depositary shall hold in
custody all financial instruments which can be registered in a financial
instruments account opened in the depositary’s books and all financial
instruments which can be physically delivered to the depositary.

For those purposes, the depositary shall ensure that the financial instruments which
can be registered in a financial instruments account opened in the depositary’s books
are registered in the depositary’s books within segregated accounts in accordance with
the rules laid down in Directive 2014/65/EU, opened in the name of the ASSEP, so
that they can be clearly identified as belonging to the ASSEP or the pension scheme’s
members and beneficiaries at all times.

Where the assets of an ASSEP relating to a pension scheme consist of other assets
than those referred to in the second subparagraph, the depositary shall verify that the
ASSEP is the owner of the assets and shall maintain a record of those assets. This
verification shall be carried out on the basis of information or documents provided by
the ASSEP and, where available, on the basis of external evidence. The depositary
shall keep its record up-to-date.”

Article 44. (1) Under Luxembourg law, the depositary is liable to the ASSEP and the
members and beneficiaries for any loss suffered by them as a result of its
“unjustifiable” >~ (...) °” failure to perform its obligations or its improper performance of
them.

(2) In regard to its members and beneficiaries, such liability is invoked through the
ASSEP. If the ASSEP fails to act, despite its having received written notice to do so
from a member or a beneficiary, within three months of such notice being served, the
said member or beneficiary may directly invoke the depositary’s liability.
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Article 45. The ASSEP’s depositary’s functions shall cease:

a) in the event of its resignation, or its dismissal by the ASSEP; pending its
replacement, which shall take place within two months, the depositary shall
take all necessary measures to safeguard the members’ and beneficiaries’
interests;

b) if the depositary is declared bankrupt, seeks a composition with its creditors,
or suspension of payments, is put under court-controlled management or any
similar measure, or is put into liquidation;

“c) where its authorisation, in accordance with Directive 2013/36/EU or
Directive 2014/65/EU, or as a depositary for the purposes of Directive
2009/65/EC or Directive 2011/61/EU is withdrawn;”

d) in all the other cases envisaged by the articles of association.

“Article 46. When carrying out the tasks laid down in Articles 42(2) and (3), 43-1
and 44, the ASSEP and the depositary shall act honestly, fairly, professionally,
independently and in the interest of the members and beneficiaries.”

(Law of 15 December 2019)

“Article 46-1. A depositary shall not carry out activities with regard to the ASSEP
which may create conflicts of interest between the ASSEP, the scheme’s members and
beneficiaries and itself, unless the depositary has functionally and hierarchically
separated the performance of its depositary tasks from its other potentially conflicting
tasks, and the potential conflicts of interest are properly identified, managed,
monitored and disclosed to the scheme’s members and beneficiaries and to the
administrative, management or supervisory body of the ASSEP.”

Chapter 3: The Asset Manager

Article 47. (Law of 12 July 2013) “(1) The articles of association may provide that the
ASSEP delegates the asset management to one or more asset managers established
in Luxembourg or another Member State which are duly authorised to carry out
investment portfolio management in accordance “with Directives 2009/65/EC,
2009/138/EC, 2011/61/EU, 2013/36/EU, 2014/65/EU as well as to those referred to
in Article 2(1) of Directive (EU) 2016/2341”°". (...)"".”

However, such delegation may also be granted to foreign professionals of non-
Community origin who, in their home country, are subject to permanent supervision
by a supervisory authority provided for by law with the aim of ensuring investor
protection. Such foreign professionals of non-Community origin must be specifically
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authorised by the CSSF on the basis of criteria relating to competence, integrity and
financial soundness, the terms of which are set out in a grand-ducal regulation.

(2) In this event, the asset manager shall be appointed and dismissed by the ASSEP’s
Board of Directors.

(3) Where delegation has been made compulsory by the articles of association, the
ASSEP may not manage its assets itself.

(4) The ASSEP’s asset manager’s functions shall cease:

a) in the event of its resignation, or its dismissal by the ASSEP; pending its
replacement, which shall take place within two months, the asset manager
shall take all necessary measures to safeguard the members’ and beneficiaries’
interests;

b) if the asset manager is declared bankrupt, seeks a composition with its
creditors, or suspension of payments, is put under court-controlled
management or any similar measure, or is put into liquidation;

c) if its authorisation in accordance with the provisions of paragraph 1 is
withdrawn;

d) in all the other cases envisaged by the articles of association.

(5) The CSSF must give its consent for the appointment or dismissal of an asset
manager.

It assesses the asset manager’s ability to assume its task on the basis of its size, its
financial capacity, its organisation and, more generally, the compatibility of its
business with the ASSEP’s object.

(6) In exercising its functions, the asset manager shall act solely in the members’ and
beneficiaries’ interests and shall refrain from using the ASSEP’s assets for its own
purposes.

(Law of 15 December 2019)

“(7) The delegation by the ASSEP of the asset management to an asset manager shall
be subject to the provisions of Chapter 4a.”

Article 48. The asset manager shall fulfil its obligations with the diligence of a salaried
agent; it shall be accountable to the fund for any prejudice resulting from non-
performance or poor performance of its obligations.

Chapter 4: The Liability Manager

Article 49. (1) The articles of association may provide for the ASSEP to delegate
management of the liabilities to one or more liability managers.

(2) The day-to-day management of the liabilities consists of determining the ASSEP’s
liabilities and technical provisions, at least. It may also cover the services provided to
the pension funds’ members and beneficiaries.

For ASSEPs operating occupational pension schemes for which they cover against
biometric risk and/or guarantee either the investment performance or a given level of
benefits, the liabilities management also includes the establishment of a financing plan
within the meaning of the second subparagraph of Article 53(4), and continuous
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monitoring of its suitability and its correct implementation by the ASSEP. In the
context of the actuarial report prepared by the liability manager in accordance with
Article 72(4), the liability manager updates the financing plan in line with the trend of
the ASSEP’s assets and liabilities. It shall also update the financing plan when
important and unexpected elements make such updating necessary, whether they
originate within or outside the ASSEP.

The liability manager determines the amount of the retirement benefits to be paid to
the members and beneficiaries as well as the amount of the members’ and
beneficiaries’ accrued benefits, which shall be communicated to them periodically in
accordance with the conditions laid down in the pension rules.

(3) If delegation of the liabilities management to a liability manager was provided for
in the articles of association, the liability manager shall be appointed and dismissed
by the ASSEP’s Board of Directors.

(4) In this event, the ASSEP shall not manage its liabilities itself.
(5) The ASSEP’s liability manager’s functions shall cease:

a) in the event of its resignation, or its dismissal by the ASSEP; pending its
replacement, which shall take place within two months, the liability manager
shall take all necessary measures to safeguard the members’ and beneficiaries’
interests;

b) if the liability manager is declared bankrupt, seeks a composition with its
creditors, or suspension of payments, is put under court-controlled
management or any similar measure, or is put into liquidation;

c) if its authorisation as a liability manager is withdrawn;
d) in all the other cases envisaged by the articles of association.

(6) The CSSF must give its consent for the appointment or dismissal of a liability
manager. It assesses the manager’s ability to assume its task on the basis of its size,
its financial capacity, its organisation and, more generally, the compatibility of its
business with the ASSEP’s object.

(Law of 15 December 2019)

“(7) The delegation by the ASSEP of the asset management to an asset manager shall
be subject to the provisions of Chapter 4a.”

Article 50. The liability manager shall discharge its obligations with the diligence of a
salaried agent; it shall be accountable to the fund for any prejudice resulting from
non-performance or poor performance of its obligations.

Article 51. (1) The liability manager is required to inform the CSSF promptly of any
fact or decision which it has become aware of in performing its mission for a pension
fund, if that fact or that decision is likely to:

— constitute a serious violation of the provisions of this law or the provisions of
its implementing legislation, or
— jeopardise the pension fund’s continued operation, or

— result in the ASSEP’s technical provision certification being refused on grounds
of inadequacy.
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If, in carrying out its mission, the liability manager finds that the information provided
to the members and beneficiaries or the CSSF in the pension fund’s reports or other
documents does not accurately reflect the pension fund’s financial situation and the
status of its assets, it shall inform the CSSF thereof without delay. The same shall
apply in the event of the liability manager discovering that the pension fund’s assets
are not, or were not, invested in accordance with the applicable rules or that the
calculation of the technical provisions or the valuation of the pension fund’s liabilities
does not comply with the general actuarial rules laid down in the technical note.

(2) The liability manager is, moreover, required to provide the CSSF with all the
information or certificates it requires on points which the liability manager has, or must
acquire, knowledge of in order to carry out its mission.

(3) A disclosure made to the CSSF in good faith by a liability manager concerning facts
or decisions referred to in this paragraph does not constitute a violation of professional
secrecy or a violation of any contractually imposed restriction on the disclosure of
information, and does not incur liability of any kind for the liability manager.

(4) The CSSF may lay down rules concerning the scope of the annual actuarial report
to be issued by the liability manager in accordance with Article 72(4).

The CSSF may ask a liability manager to carry out checks on one or more specific
aspects of a pension fund’s activities and operational methods. The cost of such checks
shall be met by the pension fund concerned.

Article 52. (1) The liabilities management may be delegated only to one or more
liability managers authorised either by the CSSF on the basis of criteria relating to
competence, integrity and financial soundness, the terms of which are set out in a
grand-ducal regulation, or as an insurance undertaking authorised by the
Commissariat aux assurances for transactions covered by the life insurance branches
as defined in Appendix Il of the “Law of 7 December 2015 on the insurance sector, as
amended”

(2) Authorisation is granted for an unlimited period upon submission of a written
application.

(3) The written application shall be accompanied by all the information required to
assess it, including actuarial questions, and an activities schedule indicating the type
and volume of business envisaged and the administrative structure chosen.

(4) Authorisation is also required for any change of name or legal form, and for the
creation or acquisition of agencies, branches or subsidiaries in Luxembourg or abroad.

(5) A reasoned decision on a written application shall be notified to the applicant within
six months of the application being received or, if it is incomplete, within six months
of receipt of the information needed to make the decision. It shall, in any event, be
finalised within twelve months of the application being received, failing which, the
absence of a decision equates to a notification of rejection.

(6) To obtain authorisation, the members of the administrative, management and
supervisory structures, and likewise the shareholders or associates, must substantiate
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their professional integrity. Professional integrity shall be assessed on the basis of the
legal history and all elements likely to establish that the persons concerned are of
good repute and can thus provide all the assurances associated with irreproachable
business conduct.

(7) The persons responsible for the management must have the necessary technical
qualifications as well as appropriate professional experience gained through having
already performed similar tasks.

(8) Authorisation shall be contingent on the CSSF being notified of the identity of the
direct or indirect shareholders or associates, whether legal or natural persons, who
hold a qualified participation in the establishment seeking authorisation or a holding
which enables them to exercise significant influence over the conduct of the business.
The status of the said shareholders or associates must be satisfactory, in view of the
need to guarantee healthy and prudent management of the undertaking.

(9) Authorisation shall be contingent on there being sufficient credit available relative
to the activities schedule and the liabilities incurred.

(10) Authorisation is withdrawn if the conditions of its granting are no longer met. It
becomes null and void if it is not used for an uninterrupted period of twelve months.

(11) Any change affecting the persons required to meet the legal conditions of integrity
or professional experience shall be authorised in advance by the CSSF. To this end,
the CSSF may request any necessary information on the persons required to meet the
legal conditions.

(12) The CSSF has an official list of the professionals authorised to perform liabilities
management functions for pension funds subject to this law. The said list shall be
published in the Mémorial at the end of every year, at least.

(13) No person shall refer to his registration on the official list for commercial
purposes.

(Law of 15 December 2019)

“Chapter 4a: Outsourcing

Article 52-1. (1) ASSEPs may entrust any activities including key functions, the
management of those ASSEPs, their asset management and their liability
management, in whole or in part, to service providers operating on behalf of those
ASSEPs.

(2) ASSEPs shall remain fully responsible for discharging their obligations under this
law when they outsource key functions or any other activities.

(3) Outsourcing of key functions or any other activities shall not be undertaken in
such a way as to lead to any of the following:

a) impairing the quality of the system of governance of the ASSEP concerned;

b) unduly increasing the operational risk;

c) impairing the CSSF's ability to monitor the compliance of the ASSEP
concerned with its obligations;

d) undermining continuous and satisfactory service to members and
beneficiaries.

(4) ASSEPs shall ensure the proper functioning of the outsourced activities through
the process of selecting a service provider and the ongoing monitoring of the activities
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of that service provider.

(5) ASSEPs outsourcing key functions, the asset management, the liability
management or other activities covered by this law shall enter into a written
agreement with the service provider. Such agreement must clearly define the rights
and obligations of the ASSEP and the service provider.

(6) ASSEPs shall notify the CSSF in a timely manner of any outsourcing of the
activities covered by this law. Where the outsourcing relates to the key functions or
management of ASSEPs, this shall be notified to the CSSF before the agreement in
respect of any such outsourcing enters into force. ASSEPs shall notify the CSSF of any
subsequent important developments with respect to any outsourced activities.

(7) The CSSF shall have the power to request information from ASSEPs and from
service providers about outsourced key functions or any other activities at any time.”

PART IV

Authorisation ““, Governance” "’ and Prudential Supervision of the Pension
Funds

Chapter 1: Initial Authorisation and Continuing Authorisation

Article 53. (1) In order to conduct their business, the pension funds must be
authorised by the CSSF.

(2) A pension fund shall be authorised only if the CSSF has approved its articles of
association, its pension rules and the technical note of the pension schemes it
operates, the persons who must meet the legal conditions of integrity or professional
qualifications and experience, the choice of the depositary and, where applicable, the
asset manager(s) and liability manager(s).

(Law of 15 December 2019)

“(2a) A pension fund shall implement appropriate rules regarding the operation of the
pension schemes offered.

(2b) A pension fund must be legally separated from any sponsoring undertaking in
order that its assets are safeguarded in the interests of members and beneficiaries in
the event of bankruptcy of the sponsoring undertaking.”

(3) When a sponsoring undertaking guarantees payment of the retirement benefits, it
shall undertake to provide regular financing for the scheme.

(4) Each pension fund shall submit an activities schedule to the CSSF for each pension
scheme which shows, at least, the method used to calculate the contributions and the
payment intervals, as well as an estimate of the likely status of the net assets or the
technical provisions respectively over five years, in view of the likely change in the
number of members and beneficiaries, and a yield projection.

Pension funds operating occupational pension schemes for which they cover against
biometric risk and/or guarantee either the investment performance or a given level of
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benefits shall also submit a financing plan for each pension scheme showing, at least,
the method and the bases used to calculate the technical provisions referred to in
Article 72(6), including substantiation of the interest rate, the other economic and
actuarial assumptions and the mortality tables used, as well as a description of the
actuarial method used to finance the benefits, accompanied by a statement relating
thereto which indicates, inter alia, the consequences of the use of that financing
method.

(5) Authorisation shall be contingent on the members of the administrative,
management and supervisory structures substantiating their professional integrity.
Professional integrity shall be assessed on the basis of the legal history and all
elements likely to establish that the persons concerned are of good repute and can
thus provide all the assurances associated with irreproachable business conduct. The
pension fund shall effectively be operated by honourable persons who either have the
requisite professional qualifications and experience themselves or who employ
advisors who have such professional qualifications and experience.

The CSSF must be informed immediately of any change affecting the persons required
to meet the legal conditions of integrity or professional qualifications and experience.

The CSSF may request any necessary information on the persons required to meet the
legal conditions.

(6) Each pension fund shall draw up a written statement of its investment-policy
principles and review it at least every three years. This statement shall be revised
without delay after any significant change in the investment policy. It shall contain, at
least, such matters as the investment risk measurement methods, the risk-
management processes implemented and the strategic asset allocation with respect
to the nature and duration of pension liabilities “, and how the investment policy takes
environmental, social and governance factors into account””". “Where members bear
investment risk and can take investment decisions, this statement shall also include
information on the past performance of investments related to the pension scheme for
a minimum of five years, or for all the years that the scheme has been operating where
this is less than five years. This statement shall be made publicly available.”

The CSSF may lay down more detailed rules concerning the content and the
presentation of the statement of investment policy principles.

(7) Each pension fund shall have a good administrative and accounting organisation
and appropriate internal auditing procedures.

(8) The pension fund’s central administration “, where the main strategic decisions are
taken,”"” shall be situated in Luxembourg.

(Law of 15 December 2019)

“Article 53-1. (1) Pension funds shall ensure that persons who effectively run the
pension fund, persons who carry out key functions and, where applicable, persons or
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entities to which a key function has been outsourced in accordance with Article 24-1
or Article 52-1 fulfil the following requirements when carrying out their tasks:

a) the requirement to be fit:

i) for persons who effectively run the pension fund, who carry out actuarial or
internal audit key functions, this means their qualifications, knowledge and
experience are collectively adequate to enable them to ensure a sound and
prudent management of the pension fund;

ii) for persons who carry out other key functions, this means their qualifications,
knowledge and experience are adequate to properly carry out their key
functions;

b) the requirement to be proper as referred to in Article 53(5).

(2) The CSSF shall assess whether the persons who effectively run the pension fund
or carry out key functions fulfil the requirements laid down in paragraph (1).

(3) Where the CSSF requires proof of good repute, proof of no previous bankruptcy,
or both, from the persons referred to in paragraph (1), it shall accept as sufficient
evidence in respect of nationals of other Member States the production of an extract
from the judicial record of the other Member State, or in the absence of a judicial
record in the other Member State, an equivalent document, showing that those
requirements have been met, issued by a competent judicial or administrative
authority either in the Member State of which the person concerned is a national or in
Luxembourg.

(4) Where no competent judicial or administrative authority in either the Member
State of which the person concerned is a national or in Luxembourg issues an
equivalent document as referred to in paragraph (3), the person shall be allowed to
produce in its place a declaration on oath, or, in the Member States where there is no
provision for declarations on oath to be made, a solemn declaration made by the
person concerned before a competent judicial or administrative authority or, where
applicable, before a notary in the Member State of which the person concerned is a
national or in Luxembourg.

(5) The proof in respect of no previous bankruptcy may also be provided in the form
of a declaration made by the national of the other Member State concerned before a
competent judicial, professional or trade body in that other Member State.

(6) The documents referred to in paragraphs (3), (4) and (5) shall be presented
within three months of their date of issue.

(7) The CSSF shall inform the other Member States and the European Commission of
the authorities and bodies competent to issue the documents referred to in paragraphs
(3), (4) and (5), where Luxembourg is the home Member State of or the Member State
of origin of the persons concerned.”

Article 54. (1) The CSSF shall record the authorised pension fund on a list. Such
registration constitutes authorisation and the pension fund concerned shall be duly
notified by the CSSF. Applications for registration shall be made to the CSSF in the
month following their formation or creation. The said register and any amendments
thereto are published in the Mémorial, Recueil Administratif et Economique, by the
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CSSF “and this information shall be communicated to the European Insurance and
Occupational Pensions Authority.”

(2) Inclusion and retention in the register referred to in paragraph 1 are subject to
compliance with all the relevant laws and regulations and the provisions of the articles
of association relating to the organisation and operations of the pension funds.

(3) The CSSF also keeps a register of pension funds engaged in cross-border business
as described in Article 97; this register also indicates the Member States in which the
pension fund operates. “This information shall be communicated to the European
Insurance and Occupational Pensions Authority.”

Article 55. (1) No person who has not been granted authorisation as provided for in
Article 53 shall use the designations pension savings company with variable capital
(SEPCAV) or pension savings association (ASSEP) or any other description which
suggests involvement in activities covered by this law.

(2) The district court hearing commercial cases of the place where the pension fund is
situated or the court having jurisdiction of the place where the designation is used
may, at the Public Prosecutor’s request, forbid anyone to use the designations
indicated in paragraph 1 when the conditions laid down by this law are not, or are no
longer, met.

(3) The enforceable court order imposing such prohibition shall be published by the
Public Prosecutor in three Luxembourg or foreign journals of sufficient circulation.

Article 56. Pension funds covered by this law which are formed without authorisation
and whose registration as provided for in Article 54 has been definitively refused may
be treated as though their registration had been withdrawn.

Article 57. Relinquishment of authorisation may take place only in the cases and
conditions indicated in Article 14 for SEPCAVs, Article 28 for ASSEPs and Article 94 for
SEPCAVs and ASSEPs, unless the registered office is transferred abroad.

(Law of 15 December 2019)

“Chapter la: System of governance

Article 57-1. (1) Pension funds must have in place an effective system of governance
which provides for sound and prudent management of their activities. That system
shall include an adequate and transparent organisational structure with a clear
allocation and appropriate segregation of responsibilities and an effective system for
ensuring the transmission of information. The system of governance shall include
consideration of the environmental, social and governance factors related to
investment assets in investment decisions, and shall be subject to regular internal
review.

(2) The system of governance referred to in paragraph (1) shall be proportionate to
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the size, nature, scale and complexity of the activities of the pension fund.

(3) Pension funds shall establish and apply written policies in relation to risk
management, internal audit and, where relevant, actuarial and outsourced activities.
Those written policies shall be subject to prior approval by the management or
supervisory body of the pension fund and shall be reviewed at least every three years
and adapted in view of any significant change in the system or area concerned.

(4) Pension funds shall have in place an effective internal control system. That system
shall include administrative and accounting procedures, an internal control framework,
and appropriate reporting arrangements at all level of the pension fund.

(5) Pension funds shall take reasonable steps to ensure continuity and regularity in
the performance of their activities, including the development of contingency plans.
To that end, pension funds shall employ appropriate and proportionate systems,
resources and procedures.

Article 57-2. (1) Pension funds must establish and apply a sound remuneration policy
for all those persons or organisational unit that effectively run them and carry out key
functions and other categories of staff whose professional activities have a material
impact on the risk profile of the pension fund in a manner that is proportionate to their
size and internal organisation, as well as to the size, nature, scale and complexity of
their activities.

(2) Pension funds shall regularly disclose publicly relevant information regarding their
remuneration policy.

(3) When establishing and applying the remuneration policy referred to in paragraph
(1), the pension funds shall comply with the following principles:

a) the remuneration policy shall be established, implemented and maintained in line with
the activities, risk profile, objectives, and the long-term interest, financial stability and
performance of the pension fund as a whole, and shall support the sound, prudent and
effective management of pension funds;

b) the remuneration policy shall be in line with the long-term interests of members and
beneficiaries of pension schemes operated by the pension fund;

¢) the remuneration policy shall include measures aimed at avoiding conflicts of interest;

d) the remuneration policy shall be consistent with sound and effective risk management
and shall not encourage risk-taking which is inconsistent with the risk profiles and
rules of the pension fund;

e) the remuneration policy shall apply to the pension fund and to the service
providers referred to in Article 24-1(1) or 52-1(1), unless those service providers
are covered by Article 2(3)(b) of the Law of 13 July 2005 on the activities and
supervision of institutions for occupational retirement provision, as amended;

f) the pension fund shall establish the general principles of the remuneration policy,
shall review and update it at least every three years, and shall be responsible for
its implementation;

g)there shall be clear, transparent and effective governance with respect to
remuneration and its oversight.

Article 57-3. (1) Pension funds must have in place the following key functions:

a) a risk-management function;
b) an internal audit function; and
¢) an actuarial function, providing that the conditions of Article 57-6 are fulfilled.

Pension funds shall ensure that the holders of key functions undertake their duties
effectively in an objective, fair and independent manner.
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(2) Pension funds may allow a single person or organisational unit to carry out more
than one key function, with the exception of the internal audit function referred to in
Article 57-5, which shall be independent from the other key functions.

(3) The single person or organisational unit carrying out the key function must be
different from the one carrying out a similar key function in the sponsoring
undertaking. The CSSF may, taking into account the size, nature, scale and complexity
of the activities of the pension fund, allow the pension fund to carry out key functions
through the same single person or organisational unit as in the sponsoring
undertaking, provided that the pension fund explains how it prevents or manages any
conflicts of interest with the sponsoring undertaking.

(4) The holders of a key function must report any material findings and
recommendations in the area of their responsibility to the administrative, management
or supervisory body of the pension fund which shall determine what actions are to be
taken.

(5) Without prejudice to the privilege against self-incrimination, the holder of a key
function must inform the CSSF if the administrative, management or supervisory body
of the pension fund does not take appropriate and timely remedial action in the
following cases:

a) where the person or organisational unit carrying out the key function has detected
a risk that the pension fund will not comply with a statutory requirement and
reported it to the administrative, management or supervisory body of the pension
fund and where this could have a significant impact on the interests of members
and beneficiaries; or

b) where the person or organisational unit carrying out the key function has observed
a material breach of the law applicable to the pension fund and its activities in the
context of the key function of that person or organisational unit, and reported it
to the administrative, management or supervisory body of the pension fund.

(6) Disclosure to the CSSF of information referred to in paragraph (5) does not
constitute a breach of any restriction on disclosure of information imposed by contract
or by law and shall not involve the person disclosing in liability of any kind relating to
such disclosure.

Article 57-4. (1)_Pension funds must have in place an effective risk-management
function in a manner that is proportionate to their size and internal organisation, as
well as to the size, nature, scale and complexity of their activities. That function shall
be structured in such a way as to facilitate the functioning of a risk-management
system for which the pension funds shall adopt strategies, processes and reporting
procedures necessary to identify, measure, monitor, manage and report to the
administrative, management or supervisory body of the pension fund regularly the
risks, at an individual and at an aggregated level, to which the pension funds and the
pensions schemes operated by them are or could be exposed, and their
interdependencies.

That risk-management system must be effective and well-integrated into the
organisational structure and in the decision-making processes of the pension fund.

(2) The risk-management system must cover, in a manner that is proportionate to
the size and internal organisation of the pension funds, as well as to the size, nature,
scale and complexity of their activities, risks which can occur in pension funds or in
undertakings to which tasks or activities of a pension fund have been outsourced, at
least in the following areas, where applicable:

a) underwriting and reserving;
b) asset-liability management;
¢) investment, in particular derivatives, securitisations and similar commitments;
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d) liquidity and concentration risk management;

e) operational risk management;

f) insurance and other risk-mitigation techniques;

g) environmental, social and governance risks relating to the investment portfolio
and the management thereof.

(3) Where, in accordance with the conditions of the pension scheme, members and
beneficiaries bear risks, the risk-management system shall also consider those risks
from the perspective of members and beneficiaries.

Article 57-5. Pension funds must provide for an effective internal audit function in a
manner that is proportionate to their size and internal organisation, as well as to the
size, nature, scale and complexity of their activities. The internal audit function shall
include an evaluation of the adequacy and effectiveness of the internal control system
and other elements of the system of governance, including, where applicable,
outsourced activities.

Article 57-6. (1) Where a pension fund itself provides cover against biometric risks
or guarantees either an investment performance or a given level of benefits, the
pension fund must provide for an effective actuarial function to:

a) coordinate and oversee the calculation of technical provisions;

b) assess the appropriateness of the methodologies and underlying models used
in the calculation of technical provisions and the assumptions made for this
purpose;

c) assess the sufficiency and quality of the data used in the calculation of
technical provisions;

d) compare the assumptions underlying the calculation of technical provisions
with the experience;

e) inform the administrative, management or supervisory body of the pension
fund of the reliability and adequacy of the calculation of technical provisions;

f) express an opinion on the overall underwriting policy in the event of the
pension fund having such a policy;

g) express an opinion on the adequacy of insurance arrangements in the event
of the pension fund having such arrangements;

h) contribute to the effective implementation of the risk-management system.

(2) Pension funds shall designate at least one independent person, inside or outside
the pension fund, who is responsible for the actuarial function.

Article 57-7. (1) Pension funds must carry out and document their own-risk
assessment in a manner that is proportionate to their size and internal organisation,
as well as to the size, nature, scale and complexity of their activities.

That risk assessment shall be performed at least every three years or without delay
following any significant change in the risk profile of the pension fund or of the pension
schemes operated by the pension fund. Where there is a significant change in the risk
profile of a specific pension scheme, the risk assessment may be limited to that
pension scheme.

(2) The risk assessment referred to in paragraph (1), having regard to the size and
internal organisation of the pension fund, as well as to the size, nature, scale and
complexity of the pension fund’s activities, shall include the following:
a) a description of how own-risk assessment is integrated into the management
process and into the decision-making processes of the pension fund;
b) an assessment of the effectiveness of the risk-management system;
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c) a description of how the pension fund prevents conflicts of interest with the
sponsoring undertaking, where the pension fund outsources key functions to the
sponsoring undertaking in accordance with Article 57-3(3);

d) an assessment of the overall funding needs of the pension funds, including a
description of the recovery plan where applicable;

e) an assessment of the risks to members and beneficiaries relating to the paying
out of their retirement benefits and the effectiveness of any remedial action taking
into account, where applicable;

f) indexation mechanisms;

g) benefit reduction mechanisms, including the extent to which accrued pension
benefits can be reduced, under which conditions and by whom;

h) a qualitative assessment of the mechanisms protecting retirement benefits,
including, as applicable, guarantees, covenants or other type of financial support
by the sponsoring undertaking, insurance or reinsurance by an undertaking
covered by Directive 2009/138/EC or coverage by a pension protection scheme,
in favour of the pension fund or the members and beneficiaries;

i) aqualitative assessment of the operational risks;

j) where environmental, social and governance factors are considered in
investment decisions, an assessment of new or emerging risks, including risks
related to climate change, use of resources and the environment, social risks and
risks related to the depreciation of assets due to regulatory change.

(3) For the purposes of paragraph (2), pension funds must have in place methods to
identify and assess the risks they are or could be exposed to in the short and in the
long term and that may have an impact on the pension fund’s ability to meet its
obligations. Those methods shall be proportionate to the size, nature, scale and
complexity of the risks inherent in their activities. The methods shall be described in
the own-risk assessment.

(4) The own-risk assessment shall be taken into account in the strategic decisions of
the pension fund.”

Chapter 2: Organisation of “Prudential”®> Supervision

Article 58. (1) “The competent authority shall be the CSSF which shall be responsible
for the prudential supervision of pension funds”

The CSSF oversees the application of this law and its implementing legislation by the
pension funds subject to its “prudential””’ supervision.

(Law of 15 December 2019)

“(1a) The ongoing supervision of the CSSF shall be based on a forward-looking and
risk-based approach and aims, in particular, at protecting the rights of members and
beneficiaries, and to ensure the stability and soundness of the pension funds.

This supervision shall comprise an appropriate combination of off-site activities and
on-site inspections.”

(2) The CSSF performs its prudential supervision duties solely in the public interest. If
the public interest so warrants, it may publish its decisions.
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(3) The CSSF shall be competent to deal with complaints from the pension funds’
members and beneficiaries and, where applicable, those of the sponsoring
undertakings, and to confer with the pension funds in order to settle such complaints
amicably.

(Law of 15 December 2019)

“Article 58-1. (1) The CSSF shall review the strategies, processes and reporting
procedures which are established by pension funds to comply with this law and the
measures taken for its implementation.

That review, whose frequency and scope shall be defined by the CSSF, shall take into
account the circumstances in which the pension funds are operating, and, where
relevant, the parties carrying out outsourced key functions or any other activities for
them. The review shall comprise the following elements:

a)an assessment of the qualitative requirements relating to the system of

governance;
b) an assessment of the risks the pension fund faces;
¢) an assessment of the ability of the pension fund to assess and manage those risks.

(2) The CSSF shall have monitoring tools, including stress tests, that enable it to
identify deteriorating financial conditions in a pension fund. It shall monitor the
measures taken by the pension funds to remedy the identified deteriorations.

(3) The CSSF shall have the necessary powers to require pension funds to remedy
weaknesses or deficiencies identified in the supervisory review process.”

Article 59. (1) “All persons acting, or having acted, on behalf of the CSSF, as well as
the réviseurs d’entreprises agréés (approved statutory auditors) or experts appointed
by the CSSF, are bound by the professional secrecy referred to in Article 16 of the Law
of 23 December 1998 establishing a financial sector supervisory commission
(“Commission de Surveillance du Secteur Financier”).”“® Such secrecy means that the
confidential information they receive in the performance of their duties may not be
divulged to any person or authority except in summary or consolidated form, thus
ensuring that no pension fund, no asset manager, no liability manager and no
depositary can be identified individually, without prejudice to cases coming within the
scope of criminal law.”

(Law of 15 December 2019)

“The first subparagraph shall not preclude the CSSF from divulging, within the
European Union, confidential information in civil or commercial proceedings when a
pension scheme is being wound up.”

(2) Paragraph 1 shall not prevent the CSSF from exchanging information within the
limits laid down by this law with the competent authorities of other European Union
Member States. Such information is subject to the professional secrecy referred to in
paragraph 1.
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The CSSF collaborates closely with the competent authorities of the other European
Union Member States to facilitate accomplishment of their supervisory mission relative
to the IORPs and, for this purpose only, communicates all the information required.

)
(3) Paragraph 1 shall not prevent the CSSF from exchanging information with:

— the authorities of third countries entrusted with a public supervisory mission
pertaining to occupational pensions,

— the organisations and persons referred to in paragraph 5 established in third
countries,

— the authorities of third countries referred to in paragraph 6.

The communication of information by the CSSF as authorised by this paragraph shall
be subject to the following conditions:

— the information communicated must be essential to the function of the
authorities, organisations and persons who receive it,

— the information communicated must be covered by the professional secrecy of
the authorities, organisations and persons who receive it and the professional
secrecy of those authorities, organisations and persons must provide
guarantees at least equivalent to the professional secrecy which the CSSF is
subject to,

— the authorities, organisations and persons receiving information from the CSSF
may use it only for the purposes for which it was communicated to them and
must be able to ensure that it is not used for any other purpose,

— the authorities, organisations and persons who receive information from the
CSSF must grant the CSSF the same right to information,

— disclosure by the CSSF of information received from the authorities of the
Community Home Member State responsible for the supervision of
occupational pension schemes may only take place with the explicit consent
of those authorities and, where applicable, solely for the purposes for which
those authorities have given their consent.

For the purposes of this paragraph, “third countries” shall mean States other than
those referred to in paragraph 2.

“(4) Confidential information received by the CSSF under this law shall be used only
for the following purposes:

a) to check that the conditions for taking up occupational retirement provision
business under this law are met by pension funds before commencing their
activities;

b) to facilitate the monitoring of the activities of pension funds, including the
monitoring of the technical provisions, the solvency, the system of
governance, and the information provided to members and beneficiaries;

c) to impose corrective measures, including administrative sanctions;
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d) in administrative appeals against decisions taken by the CSSF; or
e) in court proceedings regarding the provisions of this law.”
“(5) Paragraphs (1) and (4) shall not preclude any of the following:

a) in Luxembourg, in the discharge of their supervisory functions, the
exchange of information between the CSSF and
i) the CAA, the Inspection Générale de la Sécurité Sociale (Social
Security General Inspectorate), hereinafter referred to as “IGSS”
and the Comité du risque systémique (Systemic Risk
Committee);

ii) bodies involved in the winding up of a pension scheme and in
other similar procedures;

iii) persons responsible for carrying out statutory audits of the
accounts of institutions for occupational retirement provision,
hereinafter “IORPs”, insurance undertakings, credit institutions,
investment firms and other financial institutions;

b) the exchange of information between the CSSF and the asset managers
and liability managers of IORPs;

¢) within the European Union, the exchange of information between the CSSF
and the competent authorities of other Member States, in the discharge of
their supervisory functions under Directive (EU) 2016/2341;

d) the transmission of information necessary for the bodies involved in the
winding up, bankruptcy and in other similar procedures of a pension
scheme and any other undertaking contributing towards its business
activity to perform their duties.”

The communication of information by the CSSF as authorised by this paragraph shall
be subject to the condition of that information being covered by the professional
secrecy of the authorities, organisations and persons who receive it, and shall be
authorised only insofar as the professional secrecy of those authorities, organisations
and persons provides guarantees at least equivalent to the professional secrecy which
the CSSF is subject to. Furthermore, the authorities receiving information from the
CSSF may use it only for the purposes for which it was communicated to them and
must be able to ensure that it is not used for any other purpose.

¢-)
(6) Paragraphs 1 and 4 shall not impede exchanges of information within the European
Union between the CSSF and:

—  the authorities responsible for the supervision of the bodies involved in
liguidation or bankruptcy proceedings or other similar proceedings relating to
IORPs, credit institutions, investment institutions, insurance undertakings,
undertakings for collective investment in transferable securities, management
companies, the depositaries of undertakings for collective investment in
transferable securities and other financial institutions,
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—  the authorities responsible for the supervision of the persons tasked with the
statutory auditing of the accounts of the IORPs, credit institutions, investment
institutions, insurance undertakings, undertakings for collective investment in
transferable securities, management companies, the depositaries of
undertakings for collective investment in transferable securities and other
financial institutions,

“-  the independent actuaries, liability managers of IORPs and other specialists
in that field carrying out supervision of those IORPs and insurance
undertakings, and the bodies responsible for overseeing such actuaries.”

)
(Law of 15 December 2019)

“(6a) For exchange of information under paragraphs (5) and (6) and transmission of
information by the CSSF under paragraph (7), the following conditions shall be met:

a) the information must be transmitted or exchanged for the purpose of
carrying out oversight or supervision of the authorities receiving it;

b) the information communicated must be covered by the obligation of
professional secrecy of the authorities receiving it and shall offer
guarantees at least equivalent to the professional secrecy referred to in
paragraph (1);

¢) the authorities receiving information from the CSSF may not use it for
purposes other than those for which it was communicated and must be in
a position to ensure that no other use is made of it;

d)the CSSF may disclose information received from the supervisory
authorities referred to in paragraphs (2) and (3) only with the express
agreement of these authorities and, where appropriate, solely for the
purposes for which these authorities have signified their agreement.

(6b) Paragraph (4) shall not preclude the CSSF from exchanging, with the aim of
strengthening the stability, and integrity, of the financial system, information with the
authorities or bodies responsible for the detection and investigation of breaches of
company law applicable to sponsoring undertakings.

The following conditions must at least be fulfilled:

a) the information must be intended for the purpose of detection of breaches
and investigations referred to in subparagraph (1);

b) the information received must be subject to the obligation of professional
secrecy which offers guarantees equivalent to that referred to in
paragraph (1);

c) where the information exchanged originates from another Member State,
it shall not be disclosed without the express agreement of the competent
authority from which it originates and, where appropriate, solely for the
purposes for which that authority gave its agreement.
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Where, in Luxembourg, the authorities or bodies referred to in the first subparagraph
perform their task of detection or investigation with the aid of persons appointed, in
view of their specific competence, for that purpose and not employed in the public
sector, the possibility of exchanging information provided for in the first subparagraph
may be extended to such persons under the conditions specified in the second
subparagraph.”

“(7) Paragraphs (1) and (4) shall not prevent the CSSF from transmitting information
to the following entities for the purposes of the exercise of their respective tasks:

a) central banks and other bodies with a similar function in their capacity
as monetary authorities;

b) other public authorities responsible for overseeing payment systems,
where appropriate;

the European Systemic Risk Board, EIOPA, the European Supervisory Authority
(European Banking Authority) established by Regulation (EU) No 1093/2010 of the
European Parliament and of the Council of 24 November 2010 establishing a European
Supervisory Authority (European Banking Authority), amending Decision No
716/2009/EC and repealing Commission Decision 2009/78/EC and the European
Supervisory Authority (European Securities and Markets Authority) established by
Regulation (EU) No 1095/2010 of the European Parliament and of the Council of 24
November 2010 establishing a European Supervisory Authority (European Securities
and Markets Authority), amending Decision No 716/2009/EC and repealing
Commission Decision 2009/77/EC.”

The communication of information by the CSSF as authorised by this paragraph shall
be subject to the condition of that information being covered by the professional
secrecy of the authorities which receive it and shall be authorised only insofar as the
professional secrecy of those authorities provides guarantees at least equivalent to the
professional secrecy which the CSSF is subject to. In particular, the authorities
receiving information from the CSSF may use it only for the purposes for which it was
communicated to them and must be able to ensure that it is not used for any other
purpose.

“Paragraphs (5), (6), (6a) and (7) shall not”’® prevent the authorities referred to in
this paragraph from providing the CSSF with the information it requires for the
purposes of paragraph 4.

The information received by the CSSF shall be covered by its professional secrecy.

(Law of 15 December 2019)

“Article 59-1. The CSSF shall report to EIOPA the national provisions of a prudential
nature relevant to the field of occupational pension schemes imposed by this law and
its implementing measures. The CSSF shall update that information on a regular basis
and at least every two years.
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Article 59-2. (1) In the exercise of its duties, the CSSF shall take into account the
convergence in respect of the supervisory tools and supervisory practices in the
application of the provisions of this law and its implementation measures.

(2) The CSSF shall collaborate closely with the European Commission with a view to
facilitating supervision of the operations of IORPs.

(3) The CSSF shall report to EIOPA any information necessary for the performance of
the duties assigned to it by Directive (EU) 2016/2341 and Regulation (EU) No
1094/2010, in accordance with Article 35 of said Regulation.

(4) The CSSF shall inform the European Commission and EIOPA of any major
difficulties to which the application of Directive (EU) 2016/2341 gives rise. The CSSF
shall collaborate with the European Commission, EIOPA and the other supervisory
authorities to examine such difficulties as quickly as possible in order to find an
appropriate solution.”

Chapter 3: The CSSF’s Right to Information

Article 60. The pension funds shall inform the CSSF of all amendments to the articles
of association, the pension rules and the technical note, and shall send it their annual
reports.

Article 61. “(1) The CSSF may require pension funds, the administrative,
management or supervisory body of the pension fund or the persons who effectively
run it or carry out key functions, asset managers and liability managers, depositaries
or the persons who are responsible for supervision of pension funds to supply at any
time about all business matters or forward all business documents.”

(2) The CSSF may monitor the relations between a pension fund and other
undertakings or IORPs when the pension fund “outsources”’” “key functions or any
other activities to those companies or other IORPs and all subsequent re-
outsourcing”’” which may affect the pension fund’s financial situation or which have
significant importance in terms of efficiency of control.

(3) The CSSF may “lay down which documents are necessary for the purposes of
supervision”, including(...)

— intermediate internal reports;
— actuarial valuations and detailed assumptions relating thereto;
— studies on the adequacy of the assets relative to the liabilities;

— documents attesting to the consistent application of the investment policy’s
underlying principles;

— proof that the contributions have been paid as scheduled;
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(Law of 15 December 2019)
‘- reports by the persons responsible for auditing the annual accounts referred
to in Article 87(1).”

(4) To verify whether the business is being conducted in compliance with the legal
provisions and prudential regulations, the CSSF may carry out on-site inspections at
the pension funds’ premises and, where applicable, those of the outsourced
“activities””* “and all subsequent re-outsourced activities””?, and may carry out or
commission inspections of the books, accounts, registers or other deeds and
documents belonging to the pension funds.

(Law of 15 December 2019)

“(5) The CSSF may request information from pension funds about outsourced and all
subsequent re-outsourced activities at any time.”

Chapter 4: The CSSF’s Powers of Intervention

Article 62. “(1) For the purposes of applying this law, the CSSF shall be given all
supervisory and investigatory powers that are necessary to perform its duties in
relation to any pension fund, asset manager, liability manager, depositary or the
respective persons running them, including the power to impose administrative
measures, to prevent or remedy any irregularities prejudicial to the interests of
members and beneficiaries.

Without prejudice to the application of the provisions of Article 61 and the provisions
of paragraphs (2), (3) and (4) the powers of the CSSF shall include the right to:

a) access any document and any data in any form whatsoever, and to receive or
take a copy of it, including:
)} the own-risk assessment;
ii) the statement of investment-policy principles;
iii) the annual accounts;
iv) the annual reports;

b) require information from any person subject to its supervision under this law
and, if necessary, to summon and question a person with a view to obtaining
information;

C) require the communication of existing recordings of telephone conversations
or electronic communications or other data traffic records held by a pension
fund, asset manager, liability manager or a depositary;

d) require any person subject to its supervision under this law to comply with the
provisions of this law and its implementing measures and to refrain from
repeating any conduct which constitutes a breach of this law or its
implementing measures;

e) lay down any type of measure to ensure that pension funds, asset managers,
liability managers and depositaries comply with the requirements of this law;

f) withdraw the authorisation of a pension fund, asset manager, liability manager
or a depositary;
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g) refer information to the State Prosecutor for criminal prosecution;

h) instruct réviseurs d'entreprises agréés (approved statutory auditors) or
experts to carry out verifications or investigations;

i) carry out on-site inspections with respect to the persons subject to its
supervision.”

(2) The CSSF may restrict or prohibit the free disposal of a pension fund’s assets when,
in particular:

a) it has not registered all of its liabilities or has failed to establish sufficient
technical provisions in respect of the entire business or has insufficient assets
to cover the technical provisions;

b) it does not hold the additional hedging assets referred to in Article 77.

To this end, the CSSF may request the competent authorities of the other Member
States to prohibit the free disposal of a pension fund’s assets held by a depositary or
a depositary established in that Member State.

In the interest of a SEPCAV’s shareholders, the CSSF may suspend redemptions if the
provisions of the laws and regulations or the articles of association concerning the
business and operation of the SEPCAV are not complied with.

(3) In order to safeguard the interests of the members and beneficiaries, the CSSF
may transfer all or some of the powers that this law confers on the persons running a
pension fund to a suitably qualified special representative of its choosing who is fit to
exercise these powers.

(4) The CSSF may prohibit or restrict the activities of a pension fund if:
a) it fails to adequately protect the interests of members and beneficiaries;
b) it no longer fulfils the conditions of operation;

c) it seriously breaches the obligations it assumes under the rules which govern
it;

d) in the case of cross-border activity, it does not respect the requirements of
social and labour law of the host Member State relevant to the field of
occupational pensions.

Article 63. As the competent authority within the meaning of the Law of 5 April 1993
on the financial sector, as amended, and in accordance with the provisions of that law,
the CSSF may also prohibit the free disposal of assets of an IORP deposited with a
bank or a professional depositary of securities established in Luxembourg. Such a
prohibition may only be imposed if the authority in the IORP’s home Member State so
requests in accordance with the provisions of its national law implementing “Article 48
of Directive (EU) 2016/2341°"”

LAW OF 13 JULY 2005 ON INSTITUTIONS FOR OCCUPATIONAL RETIREMENT PROVISION IN THE FORM OF
PENSION SAVINGS COMPANIES WITH VARIABLE CAPITAL (SEPCAVS) AND PENSION SAVINGS ASSOCIATIONS

(ASSEPS)

49/87



ﬂ
cssf

Commission de Surveillance

du Secteur Financier

Article 64. (1) The CSSF may withdraw authorisation from a pension fund which is
unable to meet the liabilities it has assumed, which allocates its assets to applications
other than the one for which it was formed, or which seriously contravenes its articles
of association, the law, or public order.

(2) Withdrawal of a pension fund’s authorisation entails withdrawal from the pension
funds list referred to in Article 54.

Article 65. “(1) Pension funds, asset managers, liability managers and depositaries
subject to the CSSF’s supervision under this law, directors or persons running the
aforementioned entities, and liquidators in case of voluntary liquidation of a pension
fund may be subject to sanctions by the CSSF where:

2)

a)

b)

©)

d)

e)

f)

9)

they fail to comply with the requirements laid down in Articles 3, 6(5) and (7),
7(2), 8 to 10, 14, 15, 16(2) and (3), 17 to 19-1, 22, 22-1, 23(3) and (6), 24,
24-1(3) to (6), 26 to 33, 35, 38 to 43-1, 46, 46-1, 47(3) and (6), 48, 49(2)
and (4), 50, 51(1) and (2), 52(13), 52-1(3) to (6), 53(2a) to (3), (6) and (7),
53-1(1), 57-1 to 57-7, 60, 68, 69(1), 70 to 74, 77(1), 77-1 to 78, 84 to 90,
94(1) and (2), 97, 98-1, 98-2, 98-3, 98-4 and 99 of this law or in the
implementing measures relating to these articles;

they refuse to provide the accounting documents or other requested
information required by the CSSF for the purposes of applying this law;

they provide documents or other information that prove to be incomplete,
inaccurate or false;

they preclude the performance of the powers of supervision, inspection and
investigation of the CSSF;

they contravene the rules governing the publication of balance sheets and
accounts;

they fail to act in response to the orders of CSSF issued in accordance with
Article 62(1)d) or e);

they act such as to jeopardise the sound and prudent management of the
institution concerned.

In order of seriousness, the CSSF may impose the following sanctions:

a)
b)
©)
d)

a warning;
a reprimand;
an administrative fine of between EUR 250 and 250,000; and

in the cases referred in paragraph (1)d), f) and g), one or more of the following
measures:

i) a temporary or definitive prohibition on the execution of any number of

operations or activities, as well as any other restrictions on the activities;

ii) a temporary or definitive professional prohibition on participation in the

profession by the directors and the persons running the persons and entities
subject to the CSSF’s supervision under this law.”
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Article 66. (1) Decisions taken by the CSSF in accordance with this law shall be
reasoned and, barring any extenuating circumstances, shall become effective after
due hearing of the parties. They shall be notified by registered letter or delivered by a
bailiff. “Any decision to prohibit “or to restrict activities””" shall be notified to the
European Insurance and Occupational Pensions Authority.”

(2) The CSSF's decisions concerning the granting, refusal or revocation of
authorisation as provided for herein “as well as the CSSF’s decisions on sanctions and
administrative measures imposed under Articles 62 and 65”°° may be referred to the
Tribunal administratif (Administrative Tribunal) which deals with the substance of the
case. The action shall be filed within one month from the date of notification of the
challenged decision, or else shall be time-barred.

Article 67. (1) With effect from its notification to the pension fund concerned, and
under that pension fund’s responsibility, until such time as it becomes final, a decision
taken by the CSSF to remove a pension fund from the register referred to in Article 54
shall automatically entail the suspension of any payment by that pension fund and
prohibit all acts, under pain of them becoming null and void, other than protective
measures unless they are authorised by the supervising auditor. The CSSF exercises
the supervising auditor’s functions as of right unless it requests the district court
hearing commercial cases to appoint one or more supervising auditors.

(2) The reasoned request to that effect and its supporting documentation shall be filed
at the registry of the court of the district in which the pension fund’s registered office
is situated.

The court shall rule on the matter promptly.

If it considers itself sufficiently apprised, it rules immediately in open court without
hearing the parties. If it considers it necessary, its registrar shall summon the parties
within three days of the request being filed. It hears the parties in closed session and
rules in open court.

(3) Written authorisation from the supervising auditors shall be required for all acts
and decisions of the pension fund, failing which they shall be null and void. The scope
of the actions subject to authorisation may be limited, however.

(4) The supervising auditors may submit any proposals which they consider
appropriate to deliberation by the pension fund’s administrative structures. They may
attend the meetings of the pension fund’s administrative, management and
supervisory structures.

The court or, where applicable, the CSSF, determines the supervising auditors’
expenses and fees and may grant them advances.

(5) The judgement referred to in Article 91 terminates the supervising auditor’s
functions and he shall report to the liquidators appointed in the judgement regarding
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the application of the pension fund’'s assets and shall deliver the accounts and
supporting documentation to them within one month of being replaced.

(6) If the Tribunal administratif (Administrative Tribunal) amends the withdrawal
decision in accordance with Article 66(2), the supervisory commissioner shall be
deemed to have resigned.

(Law of 15 December 2019)

“Article 67-1. (1) The CSSF shall publish on its website decisions against which no
appeal was lodged and imposing an administrative sanction or measure based on
Article 65, without undue delay, after the person subject to this decision has been
notified thereof. The publication shall include at least information on the type and
nature of the infringement and the identity of the persons responsible. That
obligation does not apply to decisions imposing measures that are of an
investigatory nature.

However, where the publication of the identity of legal persons or of the personal data
of natural persons is considered by the CSSF to be disproportionate following a case-
by-case assessment conducted on the proportionality of the publication of such data,
or where such publication jeopardises the stability of financial markets or an ongoing
investigation, the CSSF shall:

a) defer the publication of the decision to impose the sanction or measure until the
reasons for non-publication cease to exist;

b) publish the decision to impose the sanction or measure on an anonymous basis in
a manner which complies with applicable law, if such anonymous publication
ensures effective protection of the personal data concerned; or

¢) not publish the decision to impose a sanction or measure in the event that the
options laid down in letters a) and b) are considered to be insufficient to ensure:

i) that the stability of financial markets would not be put in jeopardy; or

i) the proportionality of the publication of such decisions with regard to
measures which are deemed to be of a minor nature.

In the case of a decision by the CSSF to publish a sanction or measure on an
anonymous basis, the publication of the relevant data may be postponed for a
reasonable period of time if it is envisaged that within that period the reasons for
anonymous publication shall cease to exist.

(2) The CSSF shall ensure that any decision that is published in accordance with this
Article shall remain available on its website for a period of five years after its
publication.

Personal data of natural persons contained in the publications referred to in the first

subparagraph shall remain on the CSSF's website for a period not exceeding 12
months.

Article 67-2. (1) The CSSF shall conduct its tasks in a transparent and accountable
manner with due respect for the protection of confidential information.

(2) The CSSF shall publish the following information:

a) the text of this law and its implementing measures, and general guidance in the
field of occupational pension schemes, and information about whether Directive
(EU) 2016/2341 shall apply in accordance with its Articles 4 and 5;

b) information relating to the supervisory review process as set out in Article 58-1;
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C) aggregate statistical data on key aspects of the application of the prudential
framework;

d) the main objective of prudential supervision and information on the main functions
and activities of the competent authorities;

e) rules on administrative sanctions and other measures applicable.”

PART V

The Pension Funds’ Conditions of Operation

Chapter 1: The Pension Rules and the Technical Note

Article 68. (1) Each pension fund shall equip itself with a set of guidelines, known as
the pension rules, which describe the characteristics of the pension scheme(s)
operated by the pension fund and whose minimum content is indicated in Article 69.
Each pension scheme shall also be the subject of a technical note whose minimum
content is indicated in Article 70. The CSSF’s prior authorisation shall be required for
any amendment to the pension rules and the technical note.

When the characteristics of the pension schemes operated by the pension fund allow
it, the articles of association may provide for several sets of pension rules to exist
within a pension fund. For pension funds with multiple compartments within the
meaning of Articles 11 and 37, the articles of association may also provide for each
compartment to have one or more sets of pension rules. When the pension fund
operates several pension schemes or operates one scheme for several sponsoring
undertakings, the articles of association may also provide for the pension rules to
consist of a common general part supplemented by specific rules which form an
integral part of the pension rules and address the specificities per sponsoring
undertaking or per pension scheme. In such cases, the provisions of paragraphs 2 and
3 apply to the general rules and the specific rules of the pension scheme or sponsoring
undertaking concerned.

(2) Within one month of the pension fund being authorised, each member or
beneficiary shall be informed by letter of the registration of his surname, forenames,
address and status on a list of members and beneficiaries and receives an up-to-date
copy of the pension rules. Any new member shall be informed in the same way within
one month of his joining the pension fund. The pension fund shall provide any
members and beneficiaries concerned who so request, and likewise their
representatives where applicable, with an up-to-date version of the articles of
association, the pension rules and the technical note.

“When the pension rules are amended, each member and beneficiary, or, where
applicable, their representative, shall receive any relevant information within one
month. Pension funds shall make available to them an explanation of the impact on
members and beneficiaries of significant changes to technical provisions.”

LAW OF 13 JULY 2005 ON INSTITUTIONS FOR OCCUPATIONAL RETIREMENT PROVISION IN THE FORM OF
PENSION SAVINGS COMPANIES WITH VARIABLE CAPITAL (SEPCAVS) AND PENSION SAVINGS ASSOCIATIONS

(ASSEPS)

53/87



ﬂ
cssf

Commission de Surveillance
du Secteur Financier

The articles of association, the pension rules and the technical note, and any
amendments thereto, shall be communicated within one month to those who
committed themselves by accepting those documents, including the contributor(s),
and, where applicable, the financial institutions assuming liabilities as provided for in
Articles 74 and 76 designated by the pension rules by virtue of Article 69.

(3) Those who committed themselves by accepting those documents, including the
contributor(s), and, where applicable, the financial institutions assuming liabilities as
provided for in Articles 74 and 76, designated by the pension rules by virtue of Article
69, must accept the articles of association, the pension rules and the technical note,
and any amendments thereto, in writing, if they have not already signed them in
another capacity and must send their declaration to the pension fund’s Board of
Directors.

The pension rules are binding on the members and beneficiaries and shall be deemed
to have been accepted by them if they do not raise any objection within two months
of receiving the information described in the preceding paragraph. In the event of a
member or a beneficiary not accepting the pension rules or a clause within them, he
shall forfeit his membership or beneficiary status and any benefits he has shall be
transferred to another qualifying scheme in accordance with the relevant provisions of
the pension rules unless he is subject to more restrictive provisions which make his
membership of the pension fund compulsory; depending on the relevant provisions of
the pension rules, such membership may merely entail the maintenance of existing
benefits or may take the form of a continuous accumulation of benefits in the future.

However, if the member is also a contributor or if his acceptance makes him a debtor
of the fund in some other way, he shall accept the articles of association, the pension
rules and, where applicable, the technical note, and any amendments thereto, in
writing, unless the pension rules are founded on a collective agreement or a law.

Article 69. (1) For each pension scheme, the pension rules shall contain the following
indications, at least:

1. the groups of persons eligible to become members and beneficiaries,

(Law of 15 December 2019)

“la. the name of the pension fund, the fact of being authorised in Luxembourg and
supervised by the CSSF,”

2. a definition of the contributors and, where applicable, the financial institutions
assuming liabilities as provided for in Articles 74 and 76,

“3. the rights and obligations of the parties involved in the pension scheme, including:

a) all the obligations of the contributor(s), including in the event of a pension scheme
being underfunded, and, where applicable, the obligations of the financial
institutions assuming liabilities as provided for in Articles 74 and 76;

b) the pension fund’s obligations in regard to providing information to the members
and beneficiaries and, where applicable, their representatives;

c) the members’ rights when they retire, in the event of disability, cessation of
employment and in the event of insolvency of the contributing undertaking, as well as
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the dependants’ rights upon a member’s death,”
(Law of 15 December 2019)

“3a. the calculation method for, and frequency of calculation of, the accrued
entitlements of each member and each beneficiary and the rules on the disclosure of
information on those entitlements,”

)
7. the conditions for joining and leaving for members and beneficiaries and, where
applicable, an indication of the vesting period,

(Law of 15 December 2019)

“7a. the mechanisms protecting accrued entitlements and the benefit reduction
mechanisms, if any,”

8. the terms and conditions relating to the maintenance, transfer and redemption of
the members’ acquired entitlements “, including””” in the event of cessation of
employment and non-acceptance of the pension rules or a clause thereof or an
amendment thereto,

(Law of 15 December 2019)

“8a. information on the investment profile,”

9. information on the financial and technical risks and other risks associated with the
pension scheme, and the nature and distribution of such risks, including the statement
of the investment-policy principles referred to in Article 53(6),

(Law of 15 December 2019)

“Qa. the conditions regarding full or partial guarantees under the pension scheme or
of a given level of benefits or, where no guarantee is provided under the pension
scheme, a statement to that effect,”

“10. for schemes where members bear investment risk or can take investment
decisions:

a) the definition of investment policy, its specific objectives and the criteria on which
it is based,

b) in case of options between several investment profiles, the information of the
conditions regarding the range of investment options available, and, where
applicable, the default investment option and, the pension scheme’s rule to
allocate a particular member to an investment option,”

(Law of 15 December 2019)

“10a. the structure of costs borne by members and beneficiaries, for schemes which
do not provide for a given level of benefits,

10b. the options available to members and beneficiaries in receiving their retirement
benefits,”
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11. the terms and conditions for drawing up and amending the pension rules “,
technical note and the Pension Benefit Statement”””, as determined in the articles of
association,

12. for ASSEPs, a description of the principles governing the allocation of any surplus
remaining after liquidation of the pension scheme.

(2) Notwithstanding paragraph 1, the CSSF may allow the pension fund’s pension rules
to use the relevant provisions of the legal documentation imposed on pension schemes
by the social security and labour legislation of the host country, if it deems the
information provided to be equivalent; where necessary, it may insist that additional
information be included in the articles of association or the technical note.

Article 70. For each pension scheme, the technical note shall contain the following
indications, at least:

1. the financing plan within the meaning of Article 53(4),

2. for schemes with defined benefits, a definition of the investment policy, the
specific aims it adopts and the criteria that guide it,

3. the obligation to appoint an asset manager, where applicable,

4. the obligation to appoint a liability manager, where applicable,

5. the fees and expenses that the asset managers and liability managers are
authorised to debit to the pension fund and the method used to calculate such
income,

6. the asset valuation rules and the frequency of calculation of the net asset value,

7. the rules for valuing the liabilities and the calculation method used to determine
the members’ and beneficiaries’ benefits in the situations referred to “in letter c) of
point 3. of paragraph (1)”" of Article 69,

8. the measures taken in the event of the contributor no longer being able to meet
its obligations,

9. for ASSEPs having benefited from a contribution as provided for in Article 28(1),
a description of the procedure for dealing with any depreciation of that contribution,

10. for pension funds operating pension schemes for several sponsoring
undertakings, the terms and conditions under which one or more sponsoring
undertakings may withdraw,

11. for pension funds operating pension schemes for several sponsoring
undertakings, rules for dividing the assets in the event of the departure or
insolvency of one or more sponsoring undertakings,

12. for pension funds assuming biometric and/or financial risks which bring
together several sponsoring undertakings within a single pension fund or
compartment, whether they all belong to the same group or not, the obligations of
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each of the undertakings in the event of the pension fund being underfunded or
one or more sponsoring undertakings becoming insolvent.

Article 71. Amendments to the articles of association, the pension rules and the
technical note which are likely to increase the obligations or reduce the benefits of
those who accepted those documents are subject to their unanimous agreement.
Amendments to the pension rules are binding on the members and the beneficiaries
as soon as they are communicated to them and are deemed to have been accepted
by them. In the event of such amendments not being accepted by a member or a
beneficiary within two months of the date on which he was informed of their content,
he shall forfeit his membership or beneficiary status and his benefits shall be
transferred to another qualifying scheme or vehicle in accordance with the relevant
provisions of the pension rules unless he is subject to more restrictive provisions which
make his membership of the pension fund compulsory; depending on the relevant
provisions of the pension rules, such membership may merely entail the maintenance
of existing benefits or may take the form of a continuous accumulation of benefits in
the future.

Chapter 2: Technical Provisions

Article 72. (1) The pension funds shall at all times maintain, for the full range of their
pension schemes, an adequate amount of liabilities corresponding to the financial
liabilities arising out of their portfolio of existing pension contracts.

(2) Pension funds operating occupational pension schemes where they provide cover
against biometric risks “or””° guarantee either an investment performance or a given
level of benefits shall establish sufficient technical provisions in respect of the total
range of these schemes.

(3) The calculation of technical provisions shall take place every year.

The CSSF may nevertheless allow calculation to take place every three years if the
pension fund provides the CSSF with a certificate or report attesting to the adjustments
made in the intervening years. The said certificate or report constitutes an integral
part of the annual actuarial report referred to in paragraph 4; it shall reflect the
variations in the technical provisions and the changes in the risks covered.

(4) For pension funds operating occupational pension schemes for which they cover
against biometric risk and/or guarantee either the investment performance or a given
level of benefits, it is incumbent on the liability manager to calculate and certify the
technical provisions on the date of closure of the annual accounts every year on the
basis of the actuarial methods recognised by the CSSF. In this context, the liability
manager issues an actuarial report every year on the date of closure of the annual
accounts whose content may be defined by the CSSF in accordance with Article 51(4).

If the liabilities management is not delegated, the pension fund shall ensure that it is
performed in accordance with the provisions of Article 49(2), by persons who meet
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qualification criteria equivalent to those applicable to the executives of liabilities
management firms. “In which case, the calculation of the technical provisions shall be
verified and certified by a réviseur d’entreprises agréé (approved statutory auditor)
who then draws up a specific report to this end the content of which may be
determined by the CSSF in accordance with the last subparagraph of Article 90(3).”

“Each pension fund shall send the CSSF the actuarial report issued annually by the
liability manager, or the specific report issued by the réviseur d’entreprises agréé
(approved statutory auditor).”

(5) The CSSF must approve the method and bases of calculation of the technical
provisions which the pension fund proposes to use, which must comply with the rules
laid down in paragraph 6; the method and the bases of calculation of the technical
provisions are set out in the financing plan referred to in Article 53(4).

The CSSF may make the calculation of the technical provisions subject to additional
and more detailed requirements to ensure that the members’ and beneficiaries’
interests are adequately safeguarded.

(6) The technical provisions shall be calculated “and certified by an actuary or by
another specialist in that field, including an auditor,””” on the basis of the actuarial
methods recognised by the CSSF, in accordance with the following principles:

a) the minimum amount of the technical provisions shall be calculated by a
sufficiently prudent actuarial valuation, taking account of all commitments for
benefits and for contributions in accordance with the pension arrangements of
the pension fund. It must be sufficient both for pensions and benefits already
in payment to beneficiaries to continue to be paid, and to reflect the
commitments which arise out of members' accrued pension rights. The
economic and actuarial assumptions chosen for the valuation of the liabilities
shall also be chosen prudently taking account, if applicable, of an appropriate
margin for adverse deviation;

b) the “maximum” interest rates used shall be chosen prudently and
determined in accordance with:

— the yield on the corresponding assets held by the pension fund and the
future “projected” "' investment returns and/or

- the market yields of high-quality bonds, government bonds, European
Stability Mechanism bonds, European Investment Bank (“EIB”) bonds or
European Financial Stability Facility bonds;”

c) the biometric tables used for the calculation of technical provisions shall be
based on prudent principles, having regard to the main characteristics of the
group of members and the pension schemes, in particular the expected
changes in the relevant risks;
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(ASSEPS)

d) the method and basis of calculation of technical provisions shall in general
remain constant from one financial year to another. However, discontinuities
may be justified by a change of legal, demographic or economic circumstances
underlying the assumptions.

Chapter 3: Funding of Technical Provisions

Article 73. (1) Each pension fund shall have at all times sufficient and appropriate
assets to cover the technical provisions in respect of the total range of pension
schemes operated.

To ensure compliance with this requirement, the CSSF may impose ring-fencing of the
assets and liabilities of one or more pension schemes.

(2) A pension fund may temporarily have insufficient assets to cover the technical
provisions. In this case, the CSSF shall require the pension fund to adopt a concrete
and realisable recovery plan “with a timeline” in order to ensure that the
requirements of paragraph 1 are met again. The plan shall be subject to the following
conditions:

a) the pension fund shall set up a concrete and realisable plan to re-establish the
required amount of assets to cover fully the technical provisions in due time.
It shall be subject to authorisation from the CSSF;

b) in drawing up the plan, account shall be taken of the specific situation of the
pension fund, in particular the asset/liability structure, risk profile, liquidity
plan, the age profile of the members entitled to receive retirement benefits,
start-up schemes and schemes changing from non-funding or partial funding
to full funding;

“c) in the event of winding up of a pension scheme during the period referred to
in the first sentence of this paragraph, the pension fund shall inform the
CSSF. The pension fund shall establish a procedure in order to transfer the
assets and the corresponding liabilities of that scheme to another IORP, to
another insurance undertaking or other appropriate body. This procedure
shall be disclosed to the CSSF and a general outline of the procedure shall be
made available to members or, where applicable, to their representatives in
accordance with the principle of confidentiality.”
(3) In the event of cross-border activity (...)'"~, the technical provisions shall at all
times be fully funded in respect of the total range of pension schemes operated. If
these conditions are not met, the CSSF shall “promptly intervene and require the
pension fund to immediately draw up appropriate measures, i.e. ring-fencing of the
assets and liabilities of one or several pension schemes, and implement them without
delay in a way that members and beneficiaries are adequately protected”
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Chapter 4: Additional assets above technical provisions

Article 74. SEPCAVs shall not operate pension schemes in respect of which the
pension fund itself underwrites the liability to cover against biometric risk or
guarantees a given investment performance or a given level of benefits.

A SEPCAV may guarantee a given investment performance or a given level of benefits
provided that it is the sponsoring undertaking or a life insurance undertaking or a
bank, and not the SEPCAV, which ultimately bears the financial risks arising from the
guarantee. In this event, the guarantor entity shall undertake to make the necessary
allocations to cover the benefits arising from the guarantee at the SEPCAV’s first
request.

In the event of a life insurance undertaking or bank guaranteeing a given investment
performance or a given level of benefits, the pension rules shall specify whether the
residual counterparty risk on the guarantor financial institution shall be assumed by
the members and beneficiaries or by the sponsoring undertaking.

Article 75. ASSEPs may operate pension schemes in respect of which the pension
fund itself underwrites the liability to cover against biometric risk or guarantees a
given investment performance or a given level of benefits. The ASSEP’s articles of
association shall specify whether it is subject to the provisions of Article 76 or Article
77.

Article 76. ASSEPs in respect of which the sponsoring undertaking or a life insurance
undertaking or a bank, and not the ASSEP itself, ultimately assumes the biometric
and/or financial risks are not subject to the requirement to hold additional assets. In
such cases, the sponsoring undertaking or, where applicable, the life insurance
undertaking or the bank, shall at all times undertake to ensure the liquidity and
solvency of the pension scheme and full coverage of the technical provisions
established by the ASSEP for the pension scheme operated for the sponsoring
undertaking by making the necessary allocations as soon as the ASSEP so requests.

When a life insurance undertaking or a bank assumes the biometric and/or financial
risks, the pension rules specify whether the residual counterparty risk on the financial
institution shall be assumed by the members and beneficiaries or by the sponsoring
undertaking.

Article 77. (1) ASSEPs which operate pension schemes in respect of which the ASSEP
itself, and not the sponsoring undertaking or a life insurance undertaking or a bank,
underwrites the liability to cover against biometric risk or guarantees a given
investment performance or a given level of benefits, shall hold on a permanent basis
additional assets above the technical provisions to serve as a buffer. The amount
thereof shall reflect the type of risk and “the portfolio of assets” in respect of the
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total range of schemes operated. These assets shall be free of all foreseeable liabilities
and serve as a safety capital to absorb discrepancies between the anticipated and the
actual expenses and profits.

“(2) For the purposes of calculating the minimum amount of additional assets held,
the rules laid down in Chapter 4a shall apply.”

(3) The CSSF may establish more specific rules for determination of the minimum
amount and a maximum amount for the additional assets above technical provisions
provided that they are prudentially justified.

(Law of 15 December 2019)
“Chapter 4a: Solvency margin

Article 77-1. (1) Pension funds referred to in Article 77(1) shall have an adequate
available solvency margin in respect of their entire business at all times which is at
least equal to the requirements in this law in order to ensure long-term sustainability
of occupational retirement provision.

The available solvency margin shall consist of the assets of the pension fund free of
any foreseeable liabilities, less any intangible items, including:

a) the paid-up share capital;
b) the statutory and free reserves not corresponding to underwriting liabilities;
¢) the profit or loss brought forward after deduction of dividends to be paid;

d) the profit reserves appearing in the balance sheet where they may be used to
cover any losses which may arise and where they have not been made available
for distribution to members and beneficiaries.

The available solvency margin shall be reduced by the amount of own shares directly
held by the pension fund.

(2) The available solvency margin may also comprise:

a) cumulative preferential share capital and subordinated loan capital up to 50 % of
the lesser of the available solvency margin and the required solvency margin, no
more than 25 % of which shall consist of subordinated loans with a fixed maturity,
or fixed-term cumulative preferential share capital, provided that articles of
association, contracts of issue or loan agreements exist under which, in the event
of the bankruptcy or liquidation of the pension fund, the subordinated loan capital
or preferential share capital ranks after the claims of all other creditors and is not
to be repaid until all other debts outstanding at the time have been settled.

The subordinated loan capital shall fulfil the following conditions:
i)  only fully paid-up funds shall be taken into account;

ii) for loans with a fixed maturity, the original maturity shall be at least five
years. No later than one year before the repayment date, the pension fund
shall submit to the CSSF for their approval a plan showing how the available
solvency margin will be kept at or brought to the required level at maturity,
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i)

iv)

V)

unless the extent to which the loan may rank as a component of the
available solvency margin is gradually reduced during at least the five years
before the repayment date. The CSSF may authorise the early repayment
of such loans provided application is made by the issuing pension fund and
its available solvency margin will not fall below the required level;

loans the maturity of which is not fixed shall be repayable only subject to
five years' notice unless the loans are no longer considered as a component
of the available solvency margin or unless the prior consent of the CSSF is
specifically required for early repayment. In the latter event, the pension
fund shall notify the CSSF at least six months before the date of the
proposed repayment, specifying the available solvency margin and the
required solvency margin both before and after that repayment. The CSSF
shall authorise repayment only where the pension fund’s available solvency
margin will not fall below the required level;

the loan agreement shall not include any clause providing that in specified
circumstances, other than the winding-up of the pension fund, the debt will
become repayable before the agreed repayment dates;

the loan agreement may be amended only after the CSSF has declared that
it has no objection to the amendment.

b) securities with no specified maturity date and other instruments, including
cumulative preferential shares other than those referred to in point (a), provided
they fulfil the following conditions:

)

V)

they shall not be repaid on the initiative of the bearer or without the prior
consent of the CSSF;

the contract of issue shall enable the pension fund to defer the payment of
interest on the loan;

the lender's claims on the pension fund shall rank entirely after those of all
non-subordinated creditors;

the documents governing the issue of the securities must shall provide for
the loss-absorption capacity of the debt and unpaid interest, while enabling
the pension fund to continue its business;

only fully paid-up amounts must shall be taken into account.

The total amount of the securities and instruments referred to in this letter and in
letter a) included in the calculation of the available solvency margin shall be limited to
a maximum of 50 % of the available solvency margin, or the required solvency margin,
whichever the lesser.

Article 77-2. (1) The required solvency margin shall be equal to the sum of the
following results, according to the liabilities underwritten:

a) the first result:

a 4 % fraction of the mathematical provisions relating to direct business and
reinsurance acceptances gross of reinsurance cessions shall be multiplied by the
ratio, which shall not be less than 85 %, for the previous financial year, of the
mathematical provisions net of reinsurance cessions to the gross total
mathematical provisions;

b) the second result:

(ASSEPS)
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for policies on which the capital at risk is not a negative figure, a 0.3% fraction of
such capital underwritten by the pension fund shall be multiplied by the ratio,
which shall not be less than 50 %, for the previous financial year, of the total
capital at risk retained as the pension fund's liability after reinsurance cessions
and retrocessions to the total capital at risk gross of reinsurance.

For temporary assurances on death of a maximum term of three years, that
fraction shall be 0.1 %. For such assurance of a term of more than three years
but not more than five years, that fraction shall be 0.15 %.

(2) For supplementary insurances referred to in Article 2(3)(a)(iii) of Directive
2009/138/EC, the required solvency margin shall be equal to the required solvency
margin for pension funds as laid down in Article 77-3.

(3) For capital redemption operations referred to in Article 2(3)(b)(ii) of Directive
2009/138/EC, the required solvency margin shall be equal to a 4% fraction of the
mathematical provisions calculated in compliance with paragraph (1)(a).

(4) For operations referred to in Article 2(3)(b)(i) of Directive 2009/138/EC, the
required solvency margin shall be equal to 1 % of their assets.

(5) For assurances linked to investment funds and covered by Article 2(3)(a)(i) and
(ii) of Directive 2009/138/EC and for the operations referred to in Article 2(3)(b)(iii),
(iv) and(v) of that Directive, the required solvency margin shall be equal to the sum
of the following:

a) insofar as the pension fund bears an investment risk, a 4% fraction
of the technical provisions, calculated in compliance with paragraph (1)(a);

b) insofar as the pension fund bears no investment risk but the allocation to cover
management expenses is fixed for a period exceeding five years, a 1 % fraction
of the technical provisions, calculated in compliance with paragraph (1)(a);

¢) insofar as the pension fund bears no investment risk and the allocation to cover
management expenses is not fixed for a period exceeding five years, an amount
equivalent to 25% of the net administrative expenses of the previous financial
year pertaining to such assurances and operations;

d) insofar as the pension fund covers a death risk, a 0.3 % fraction of the capital at
risk, calculated in compliance with paragraph (1)(b).

Article 77-3. (1) For supplementary insurances referred to in Article 77-2(2), the
required solvency margin shall be determined on the basis either of the annual
amount of premiums or contributions, or of the average burden of claims for the past
three financial years.

(2) The amount of the required solvency margin shall be equal to the higher of the
two calculation results as set out in paragraphs (3) and (4).

(3) The premium basis shall be calculated using the higher of gross written premiums
or contributions as calculated in accordance with paragraph (4), or gross earned
premiums or contributions.

The premiums or contributions, inclusive of charges ancillary to premiums or
contributions, due in respect of direct business in the previous financial year shall be
aggregated.

To that sum there shall be added the amount of premiums accepted for all reinsurance
in the previous financial year.

From that sum there shall then be deducted the total amount of premiums or
contributions cancelled in the previous financial year, as well as the total amount of
taxes and levies pertaining to the premiums or contributions entering into the
aggregate.

LAW OF 13 JULY 2005 ON INSTITUTIONS FOR OCCUPATIONAL RETIREMENT PROVISION IN THE FORM OF
PENSION SAVINGS COMPANIES WITH VARIABLE CAPITAL (SEPCAVS) AND PENSION SAVINGS ASSOCIATIONS
(ASSEPS)

63/87




ﬂ
cssf

Commission de Surveillance

du Secteur Financier

The amount so obtained shall be divided into two portions, the first extending up to
EUR 50,000,000, the second comprising the excess; 18% of the first portion and 16%
of the second shall be added together.

The sum so obtained shall be multiplied by the ratio existing in respect of the sum of
the previous three financial years between the amount of claims remaining to be borne
by the pension fund after deduction of amounts recoverable under reinsurance and
the gross amount of claims. That ratio shall be no less than 50 %.

(4) The claims basis shall be calculated, as follows:

The amounts of claims paid in respect of direct business (without any deduction of
claims borne by reinsurers and retrocessionaires) in the periods specified in paragraph
(1) shall be aggregated.

To that sum there shall be added the amount of claims paid in respect of reinsurances
or retrocessions accepted during the same periods and the amount of provisions for
claims outstanding established at the end of the previous financial year both for direct
business and for reinsurance acceptances.

From that sum there shall be deducted the amount of recoveries effected during the
periods specified in paragraph (1).

From the sum then remaining, there shall be deducted the amount of provisions for
claims outstanding established at the commencement of the second financial year
preceding the last financial year for which there are accounts, both for direct business
and for reinsurance acceptances.

One third of the amount so obtained shall be divided into two portions, the first
extending up to EUR 35,000,000 and the second comprising the excess; 26 % of the
first portion and 23 % of the second, shall be added together.

The sum so obtained shall be multiplied by the ratio existing in respect of the sum of
the previous three financial years between the amount of claims remaining to be borne
by the pension fund after deduction of amounts recoverable under reinsurance and
the gross amount of claims. That ratio shall be no less than 50 %.

(5) Where the required solvency margin as calculated in paragraphs (2) to (4) is lower
than the required solvency margin of the preceding year, the required solvency margin
shall be at least equal to the required solvency margin of the preceding year, multiplied
by the ratio of the amount of the technical provisions for claims outstanding at the end
of the previous financial year and the amount of the technical provisions for claims
outstanding at the beginning of the previous financial year. In those calculations,
technical provisions shall be calculated net of reinsurance but the ratio may be no
higher than 1.”

Chapter 5: Investment Rules

Article 78. The pension funds shall invest their assets in accordance with the "prudent
person” rule and in particular in accordance with the following rules:

a) the assets shall be invested “in the best long-term interests of members and
beneficiaries as a whole” “, having regard to the principle of equitable
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b)

(@)
©)

d)

e)

spread of risks and benefits between generations”*'". In the case of a potential
conflict of interest, the institution, or the entity which manages its portfolio,
shall ensure that the investment is made in the sole interest of members and
beneficiaries;

the assets shall be invested in such a manner as to ensure the security, quality,
liquidity and profitability of the portfolio as a whole;

the assets shall be predominantly invested on regulated markets. Investment
in assets which are not admitted to trading on a regulated financial market
must in any event be kept to prudent levels;

investment in derivative instruments shall be possible insofar as they
contribute to a reduction of investment risks or facilitate efficient portfolio
management. They must be valued on a prudent basis, taking into account
the underlying asset, and included in the valuation of the pension fund’s
assets. The institution shall also avoid excessive risk exposure to a single
counterparty and to other derivative operations;

the assets shall be properly diversified in such a way as to avoid excessive
reliance on any particular asset, issuer or group of undertakings and
accumulations of risk in the portfolio as a whole.

Investments in assets issued by the same issuer or by issuers belonging to the
same group shall not expose the pension fund to excessive risk concentration.

The investment policy shall always be subject to the principle of risk spreading
but may provide for all assets to be invested in one or more asset accumulation
vehicles as long as the investment policy laid down by the pension scheme’s
pension rules is complied with;

investment in the sponsoring undertaking shall be no more than 5% of the
portfolio as a whole and, when the sponsoring undertaking belongs to a group,
investment in the undertakings belonging to the same group as the sponsoring
undertaking shall not be more than 10% of the portfolio. When the pension
fund is sponsored by a number of undertakings, investment in these
sponsoring undertakings shall be made prudently, taking into account the need
for proper diversification;

(Law of 15 December 2019)

“g) within the prudent person rule, the pension funds shall take into account the

potential long-term impact of investment decisions on environmental, social,
and governance factors.”

The requirements referred to in points e€) and f) do not apply to investment in
government bonds.

(ASSEPS)
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(Law of 15 March 2016)

“Taking into account “the size,”''” the nature, scale and complexity of the activities of
pension funds, the CSSF shall monitor the adequacy of the pension funds’ credit
assessment processes, assess the use of references to credit ratings issued by credit
rating agencies as defined in Article 3(1)(b) of Regulation (EC) No 1060/2009 of the
European Parliament and of the Council of 16 September 2009 on credit rating
agencies, in their investment policies and, where appropriate, encourage mitigation of
the impact of such references, with a view to reducing sole and mechanistic reliance
on such credit ratings.”

Article 79. (1) A grand-ducal regulation may lay down minimal rules of congruence
and, based on the nature of the pension fund’s liabilities and the nature of the assets,
impose limits regarding their allocation and location.

(2) The CSSF may determine structure ratios which the pension funds subject to its
supervision shall be required to comply with. It shall specify the elements used in the
calculation of such ratios and monitor compliance with the ratios determined by the
international conventions or “EU law”

Article 80. (1) A grand-ducal regulation may, after the CSSF’s opinion or proposal
has been sought, determine:

a) how often the SEPCAV’s net asset value per share shall be calculated;
b) the minimum percentage of the pension fund’s assets which must be in cash;

¢) the maximum percentage of the pension fund’s assets which may be invested
in shares, securities or marketable securities treated as shares and bonds of
undertakings which are not traded on a regulated market or another organised
market offering comparable guarantees;

d) the maximum percentage of the securities of the same kind issued by the
same issuer which the pension fund may hold;

e) the maximum percentage of the pension fund’s assets which may be invested
in the securities of the same issuer.

(2) The frequency and the percentages, determined as indicated in the foregoing
paragraph, may be differentiated according to whether the pension funds have
certain characteristics or meet certain conditions.

(3) A newly created pension fund may depart from paragraph 1, letter e) above, while
nevertheless applying the principle of risk spreading, for a period of two years from
the date of its authorisation. The grand-ducal regulation may set a longer or shorter
period subject to a maximum of five years.

(4) When the maximum percentages, determined by reference to letters c), d), and
e) of paragraph 1 above, are exceeded as a result of rights attaching to the securities
in the portfolio being exercised or another transaction other than a purchase of
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(ASSEPS)

securities, the pension fund’s selling transactions shall have as their prime objective
the regularisation of its situation, having due regard to the beneficiaries’ interest.

Article 81. Grand-ducal regulations and prudential regulations applied in accordance
with Articles 79 and 80 shall nevertheless not prevent pension funds from:

a) investing up to 70% of the assets covering the technical provisions or of the
whole portfolio for schemes in which the members and beneficiaries bear the
investment risks in shares, negotiable securities treated as shares and
corporate bonds admitted to trading on regulated markets “, MTFs or OTFs”
and deciding on the relative weight of these securities in their investment
portfolio. Provided it is prudentially justified, however, “a lower limit of no
lower than 35 %”"''> may be applied to pension funds which “operate pension
schemes” with a long-term interest rate guarantee, bear the investment
risk and themselves provide for the guarantee;

b) investing up to 30% of the assets covering technical provisions in assets
denominated in currencies other than those in which the liabilities are
expressed;

c) investing “in instruments that have a long-term investment horizon and are
not traded” “on regulated markets, MTFs or OTFs;”

(Law of 15 December 2019)

“d) investing in instruments that are issued or guaranteed by the EIB provided in
the framework of the European Fund for Strategic Investments, European
Long-term Investment Funds, European Social Entrepreneurship Funds and
European Venture Capital Funds.”

Article 82. The CSSF may require the application to pension funds of more stringent
investment rules on an individual basis provided they are prudentially justified, in
particular in the light of the liabilities entered into by the pension fund.

(@)

Article 84. A pension fund may not borrow or act as guarantor on behalf of third
parties; this provision shall not prevent a pension fund from acquiring securities which
are not fully paid up.

The pension fund may nevertheless carry out some borrowing only for liquidity
purposes and on a temporary basis.
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“Chapter 6: Information to be given to the prospective members, members
and beneficiaries”

“Article 85. (1) Without prejudice to the pension rules of the pension scheme, and
taking into account the nature of the pension scheme established, each pension fund
shall provide

a) prospective members with at least the information set out in Article 87-1;

b) members with at least the information set out in Articles 69, 85-1, 87-2, 88 and
89;

¢) beneficiaries with at least the information set out in Articles 69, 88 and 89-1.
(2) The information referred to in paragraph (1) shall be:
a) regularly updated;

b) written in a clear manner, using clear, succinct and comprehensible language,
avoiding the use of jargon and avoiding technical terms where everyday words
can be used instead;

¢) not misleading, and consistency shall be ensured in the vocabulary and content;
d) presented in a way that is easy to read;

e) available in an official language of the Member State whose social and labour law
relevant to the field of occupational pension schemes is applicable to the pension
scheme concerned;

f) made available to prospective members, members and beneficiaries free of charge
through electronic means, including on a durable medium or by means of a
website, or on paper.”

(Law of 15 December 2019)

“Article 85-1. (1) Pension funds shall draw up a concise document containing key
information for each member taking into consideration the specific nature of national
pension systems and of relevant national social, labour and tax law, hereinafter
referred to as “Pension Benefit Statement”. The title of the document shall contain
the words “Pension Benefit Statement”.

(2) The exact date to which the information in the Pension Benefit Statement refers
to shall be stated prominently.

(3) The information contained in the Pension Benefit Statement shall be accurate,
updated and made available to each member free of charge through electronic means,
including on a durable medium or by means of a website, or on paper, at least
annually. A paper copy shall be provided to members on request in addition to any
information through electronic means.

(4) Any material change to the information contained in the Pension Benefit Statement
compared to the previous year shall be clearly indicated.

(5) The Pension Benefit Statement shall include, at least, the following key information
for members:

a) personal details of the member, including a clear indication of the statutory
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retirement age, the retirement age laid down in the pension scheme or estimated
by the IORP, or the retirement age set by the member, as applicable;

b) the name of the pension fund and its contact address and identification of the
pension scheme of the member;

¢) where applicable, information on full or partial guarantees under the pension
scheme and if relevant, where further information can be found;

d)information on pension benefit projections based on the retirement age as
specified in letter a), and a disclaimer that those projections may differ from the
final value of the benefits received. If the pension benefit projections are based
on economic scenarios, that information shall also include a best estimate scenario
and an unfavourable scenario, taking into consideration the specific nature of the
pension scheme;

e) information on the accrued entitlements or accumulated capital taking into
consideration the specific nature of the pension scheme;

f) information on the contributions paid by the sponsoring undertaking and the
member into the pension scheme, at least over the last 12 months, taking into
consideration the specific nature of the pension scheme;

g) a breakdown of the costs deducted by the pension fund at least over the last
12 months;

h) information on the funding level of the pension scheme as a whole.

For the purposes of determining the assumptions of the projections referred to in letter
d) of the first subparagraph, the pension funds shall take into account the following
rules:

a) they shall favour official sources;

b) they shall choose their sources, taking account of the quality and timeliness of the
data;

c¢) they shall take appropriate measures to identify and manage any possible conflicts
of interest related to the choice of sources;

d) they shall be able to provide information on the sources, the methods and
procedures they use.

Those rules shall be applied by pension funds to determine, where relevant, the annual
rate of nominal investment returns, the annual rate of inflation and the trend of future
wages.

(6)The Pension Benefit Statement shall specify where and how to obtain
supplementary information including:

a) further practical information about the member's options provided under the
pension scheme;

b) the information specified in Articles 87(1) and 53(6);
¢) where applicable, information about the assumptions used for amounts expressed

in annuities, in particular with respect to the annuity rate, the type of provider
and the duration of the annuity;

d) information on the level of benefits, in case of cessation of employment.
) For pension schemes where members bear investment risk and where an
investment option is imposed on the member by a specific rule specified in the pension

scheme, the Pension Benefit Statement shall indicate where additional information is
available.”

Article 86. The pension rules and amendments thereto are sent to the members and
beneficiaries in accordance with Article 68.
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The pension fund shall provide any members and beneficiaries concerned who so
request, and likewise their representatives where applicable, with an up-to-date
version of the articles of association, the pension rules and the technical note.

Article 87. (1) Each pension fund shall draw up “and disclose publicly” annual
accounts and annual reports which cover every pension scheme “operated by a
pension fund”*““ and, where appropriate, annual accounts and annual reports for each
pension scheme. The annual accounts and annual reports shall be drawn up within six
months of the closure of the financial year. The annual accounts and annual reports
shall provide a true and fair view of the pension fund’s assets and liabilities and its
financial situation “and include disclosure of significant investment holdings”*“°. The
annual accounts and the information in the reports shall be accurate, complete and
clearly presented.

(2) The annual reports shall contain the annual accounts, a report on the activities
during the previous year and any significant information which enables the members
and beneficiaries to make an informed judgement on the progress of the business and
the pension fund’s results. Rules concerning the form and content of the annual
accounts and annual reports shall be determined in a grand-ducal regulation, after the
CSSF’s opinion or proposal has been sought.

(3) The annual accounts and annual reports as provided for in paragraphs 1 and 2
may be varied or supplemented by the CSSF dependent on whether the pension fund
has certain characteristics or meets certain conditions.

(@)

(Law of 15 December 2019)

“Article 87-1. (1) Pension funds shall ensure that prospective members of a pension
scheme are informed about:

a) any relevant options available to them including investment options;
b) the relevant features of the pension scheme including the kind of benefits;

¢) information on whether and how environmental, climate, social and corporate
governance factors are considered in the investment approach;

d) where further information is available.

(2)The information referred to in paragraph (1) shall be provided to prospective
members:

a) before joining a pension scheme if they are not automatically enrolled in a pension
scheme; or

LAW OF 13 JULY 2005 ON INSTITUTIONS FOR OCCUPATIONAL RETIREMENT PROVISION IN THE FORM OF
PENSION SAVINGS COMPANIES WITH VARIABLE CAPITAL (SEPCAVS) AND PENSION SAVINGS ASSOCIATIONS

(ASSEPS)

70/87



ﬂ
cssf

Commission de Surveillance
du Secteur Financier

b) promptly after their enrolment if it takes place automatically.
(3)Where members bear investment risk and can take investment decisions, the
pension fund shall provide prospective members with information on the past
performance of investments related to the pension scheme for a minimum of five
years, or for all the years that the scheme has been operating where this is less than
five years and information on the structure of costs borne by members and
beneficiaries.

Article 87-2. In addition to the Pension Benefit Statement, pension funds shall
provide each member, in due time before the retirement age as specified in letter a)
of the first subparagraph of Article 85-1(5), with information about the benefit pay-
out options available in taking their retirement benefits.

The information referred in the first subparagraph shall be provided to each member
that requests it.”

“Article 88. On request of a member, a beneficiary or their representatives, the
pension fund shall provide the following additional information:

a) the annual accounts and the annual reports referred to in Article 87, or where a
pension fund is responsible for more than one scheme, those accounts and reports
relating to their particular pension scheme;

b) the statement of investment-policy principles referred to in Article 53(6);

¢) any further information about the assumptions used to generate the projections
appearing in the Pension Benefit Statement.

Sponsoring undertakings may also, on request, be provided with the annual accounts
and annual reports of the pension fund.

By way of derogation from Article 73 of the Law of 10 August 1915 on commercial
companies, as amended, the annual report must not be sent to the shareholders of a
SEPCAV prior to the general meeting.”

Article 89. (1) Without prejudice to any more rigorous provisions in the pension
scheme’s pension rules “or in the Pension Benefit Statement”'“°, each member may
also receive more detailed and substantial information upon request concerning:

a) the level that the retirement benefits must reach, where applicable;
b) the level of the benefits in the event of cessation of employment;

¢) when the member bears the investment risk, all investment options available,
if any, and the existing investment portfolio, with a description of the risks and
costs associated with those investments;
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d) the procedure for transferring his pension rights to another IORP if his contract
of employment is terminated.

(2) Every year, the members receive concise information on the pension fund’s
situation (...)

(@)

(Law of 15 December 2019)

“Article 89-1. (1) Pension funds shall periodically provide beneficiaries with
information about the benefits due and the corresponding pay-out options.

(2) Pension funds shall inform beneficiaries without delay after a final decision has
been taken resulting in any reduction in the level of benefits due, and three months
before that decision is implemented.

(3) When a significant level of investment risk is borne by beneficiaries in the pay-out
phase, beneficiaries shall receive appropriate information regularly.”

“Chapter 7: Auditing by a réviseur d’entreprises agréé (approved statutory
auditor)”

Article 90. (1) Pension funds shall have the accounting information in their annual
reports verified by an approved statutory auditor.

“The report of the réviseur d’entreprises agréé (approved statutory auditor) and any
possible qualifications made therein shall be reproduced in full in every annual
report.”

“The réviseur d’entreprises agréé (approved statutory auditor) shall demonstrate that
he has appropriate professional experience.”

“(2) The réviseur d’entreprises agréé (approved statutory auditor) shall be appointed
by the pension fund’s Board of Directors and paid by the pension fund.”

“(3) The réviseur d’entreprises agréé (approved statutory auditor) shall be required to
inform the CSSF promptly of any fact or decision which he has become aware of
through verifying the accounting information in a pension fund’s annual report or in
performing any other statutory duty relating to a pension fund, if that fact or that
decision is likely to:

— constitute a serious violation of the provisions of this law or the provisions of its
implementing legislation, or

— jeopardise the pension fund’s continued operation, or
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— result in refusal to certify the accounts or the issuing of reservations concerning
them.”

“In performing his duties for a pension fund as described in the preceding
subparagraph, the réviseur d’entreprises agréé (approved statutory auditor) shall also
be required to inform the CSSF promptly of any fact or decision concerning the pension
fund relative to the criteria enumerated in the said subparagraph which he has become
aware of through having audited the accounting information in its annual report or in
performing another statutory duty concerning an undertaking linked to that pension
fund by a controlling interest.”

For the purposes of this Article, “controlling interest” shall mean the link which exists
between a parent undertaking and a subsidiary in the cases referred to in Article 77
of the Law of 17 June 1992 relating to the annual and consolidated accounts of credit
institutions, as amended, or a relationship of the same kind between any natural
person or legal person and an undertaking; any subsidiary of a subsidiary undertaking
shall likewise be deemed to be a subsidiary of those undertakings’ ultimate parent
undertaking. A situation in which such persons are linked to the same person on a
long-term basis through a controlling interest shall also be deemed to constitute a
controlling interest between two or more legal or natural persons.

“If, in the performance of his duties, the réviseur d’entreprises agréé (approved
statutory auditor) discovers that the information provided to the members and
beneficiaries or to the CSSF in the pension fund’s reports or other documents does not
present a true and fair image of the pension fund’s financial situation and the status
of its assets, he shall be obliged to inform the CSSF thereof. The same applies if the
réviseur d’entreprises agréé (approved statutory auditor) learns that the pension
fund’s assets are not, or were not, invested in accordance with the rules laid down or
that the valuation of the pension fund’s liabilities does not conform to the standard
actuarial valuation rules stipulated in the technical note.”

“The réviseur d’entreprises agréé (approved statutory auditor) shall also be required
to provide the CSSF with all the information or certificates which it requires concerning
the points which the réviseur d’entreprises agréé (approved statutory auditor), or
ought to have, knowledge of in order to carry out his duties.”

“A disclosure made in good faith to the CSSF by a réviseur d’entreprises agréé
(approved statutory auditor) concerning facts or decisions referred to in this paragraph
does not constitute a violation of professional secrecy or a violation of any contractually
imposed restriction on the disclosure of information and does not incur liability of any
kind for the réviseur d’entreprises agréé (approved statutory auditor).”

(Law of 21 December 2012)

“Every pension fund subject to the supervision of the CSSF which must have its
accounts audited by a réviseur d’entreprises agréé (approved statutory auditor) must
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spontaneously communicate to the CSSF the reports and written comments issued by
the réviseur d’entreprises agréé (approved statutory auditor) in the framework of its
audit of the annual accounting documents.

The CSSF may set rules regarding the scope of the mandate for the audit of annual
accounting documents and the content of the reports and written comments of the
réviseur d’entreprises agréé (approved statutory auditor), as referred to in the
previous subparagraph, without prejudice to the legal provisions governing the content
of the statutory auditor’s report.”

“The CSSF may ask the réviseur d’entreprises agréé (approved statutory auditor) to
carry out checks on one or more specific aspects of a pension fund’s activities and
transactions.”**® Such checks shall be carried out at the expense of the pension fund
concerned.

“(4) The CSSF shall refuse or withdraw the registration on the list of any pension fund
whose réviseur d’entreprises agréé (approved statutory auditor) fails to meet the
conditions, or the obligations, imposed by this Article.”

(5) Articles 61 and 137 of the Law of 10 August 1915 on commercial companies, as
amended, do not apply to SEPCAVs. The directors shall have sole competence in all
cases in which the Law of 10 August 1915 on commercial companies, as amended,
makes provision for joint action by the commissaires aux comptes (supervisory
auditors) and the directors.

The requirement to appoint supervising commissaires (supervisory auditors) provided
for in Article 151 of the Law of 10 August 1915 on commercial companies does not
apply to SEPCAVs. “Upon completion of the liquidation procedure, the réviseur
d’entreprises agréé (approved statutory auditor) draws up a liquidation report.”*"" The
said report shall be presented at the general meeting at which the liquidators report
on the application of the fund’s resources and submit the accounts and supporting
documentation. That same meeting approves the liquidation accounts, decides on the
discharge and pronounces the closure of the liquidation procedure.

Chapter 8: Dissolution and Liquidation of a Pension Fund

Article 91. At the request of the CSSF or the Public Prosecutor, the district court
hearing commercial cases may order the dissolution and liquidation of a pension fund
which no longer has an authorisation or which is unable to meet the liabilities it has
assumed, which allocates its assets to applications other than the one for which it was
formed, or which seriously contravenes its articles of association, the law, or public
order.

On rejecting a request for dissolution, the court may nevertheless order the
cancellation of the contested act.

LAW OF 13 JULY 2005 ON INSTITUTIONS FOR OCCUPATIONAL RETIREMENT PROVISION IN THE FORM OF
PENSION SAVINGS COMPANIES WITH VARIABLE CAPITAL (SEPCAVS) AND PENSION SAVINGS ASSOCIATIONS

(ASSEPS)

74/87



ﬂ
cssf

Commission de Surveillance
du Secteur Financier

Article 92. (1) On ordering liquidation, the court appoints an official receiver and one
or more liquidators. It determines the winding-up procedure. Insofar as it deems it
appropriate, it may make the rules governing bankruptcy proceedings applicable. The
winding-up procedure may be changed by a subsequent decision, either without
consultation, or at the request of the liquidator(s).

The creditors shall be paid in the following order:
1. creditors other than the members and beneficiaries;
2. members and beneficiaries;
3. the sponsoring undertaking(s).
(2) The judgement ordering the dissolution and liquidation is immediately enforceable.

(3) Once judgement is pronounced, all legal actions relating to movable or immovable
property, and all enforcement procedures on movables or immovables, may only be
pursued, initiated or exercised against the liquidator(s).

The liguidator(s) alone may bring and pursue any actions on behalf of the pension
fund, receive any payments, give discharge with or without a receipt, realise and
reinvest all the pension fund’s assets, create or endorse any negotiable instrument
and compromise on or settle any claim. The liquidator(s) may dispose of the pension
fund’s immovables by public auction.

(4) The liquidator(s) shall be liable in regard to third parties, members and
beneficiaries and the pension fund for the execution of their remit and any
mismanagement.

(5) Court decisions ordering the dissolution and liquidation of a pension fund shall be
published, in whole or in part, at the pension fund’s expense and at the liquidators’
behest, in the “Recueil électronique des sociétés et associations, in accordance with
the provisions of Chapter Va of Title | of the Law of 19 December 2002 on the trade
and companies register and the accounting practices and annual accounts of
undertakings, as amended” ***, and in at least three Luxembourg or foreign journals
of sufficient circulation, designated by the court.

All documents emanating from a pension fund in liquidation shall indicate that it is in
liquidation.

(6) The court determines the fees and expenses of the liquidators; it may grant them
advances. In the event of the official receiver finding the assets to be non-existent or
insufficient, the proceedings shall be exempt from any court fees and registration fees
and the fees and expenses of the liquidator(s) shall be met by the Trésor and treated
as legal fees.

(7) Any sums or assets due to the members and beneficiaries and other creditors who
did not present themselves during the liquidation procedure shall be deposited with
the Consignment Office in favour of their rightful owners.

(8) When the liquidation is completed, the liquidator(s) shall report to the court on the
application of the pension fund’s assets and shall submit the accounts and supporting
documentation. The court appoints supervising auditors to examine the documents.
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The court rules after the supervising auditors have reported on the management of
the liquidator(s) and the closure of the liquidation. The ruling shall be published in
accordance with paragraph 5 above. Such publication also includes:

a) details of the place designated by the court where the pension fund’s books and
documents shall be lodged for at least five years;

b) details of the measures taken in accordance with paragraph 7 above relative to
the consignment of any sums and securities due to the members and
beneficiaries and other creditors which it was not possible to transmit to them.

(9) Any action brought against the liquidator(s) acting in such capacity shall become
void five years after publication of the closure of the liquidation procedure in
accordance with paragraph 8.

Article 93. (1) Any deed, exhibit or document likely to inform the court concerning
the request referred to in Article 91 may be produced and filed without submission to
any stamping or registration formalities.

(2) The fees of the supervising auditors and the liquidator(s) and any other expenses
incurred in accordance with this chapter shall be met by the pension fund. Such fees
and expenses shall be treated as administration costs.

Article 94. (1) The general meeting may decide to dissolve and liquidate the pension
fund only if two thirds of its associates are present or represented. If this condition is
not met, a new meeting may be convened. The second meeting shall deliberate validly
regardless of the number of associates present or represented. Dissolution shall
require a majority of three quarters of the votes of the associates present or
represented.

(2) The pension fund may only place itself in voluntary liquidation if it informed the
CSSF of its intention at least one month before the convening of the extraordinary
general meeting.

(3) The liquidators appointed by the pension fund must be approved by the CSSF,
which retains its supervisory rights until the closure of the liquidation procedure.

Article 95. A judgement declaring a pension fund’s dissolution or the voidance of one
of its acts shall be open to appeal.

The same shall apply to a judgement ruling on the liquidators’ management and the
closure of the liquidation procedure.

Article 96. (1) The dissolution and liquidation of the pension fund decided by the
general meeting in accordance with Article 94 or rendered final and binding in
accordance with Article 95 releases the contributors from their future obligations
towards the pension fund.

(2) The acquired rights of each member and each beneficiary shall be decided on the
date of the pension fund’s dissolution and liquidation and become payable in cash if
the articles of association do not stipulate a different allocation.
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PART VI

“Cross-border Activities, Cross-border Transfers, National Transfers and
Cooperation”

Chapter 1: Cross-border Activities in other Member States

Article 97. (1) Pension funds authorised under this law may accept sponsorship from
sponsoring undertakings established in other Member States.

(2) A pension fund wishing to accept sponsorship from one or more sponsoring
undertakings located within the territory of another Member State must notify the
CSSF of its intention.

(3) Such notification shall include the following information:

a) the host Member State(s) “identified, where applicable, by the sponsoring
undertaking”'*”;

b) the name(s) of the sponsoring undertaking(s) “and the location of its or their
main administration”""*;

c) the main characteristics of the pension scheme to be operated for the
sponsoring undertaking(s).

“(4) Where the CSSF is notified under paragraph (2), and unless it has issued a
reasoned decision that the administrative structure or the financial situation of the
pension fund or the good repute or professional qualifications or experience of the
persons running the pension fund are not compatible with the proposed cross-border
activity contemplated in the host Member State, it shall within three months of
receiving all the information referred to in paragraph (3) communicate that
information to the competent authority of the host Member State and inform the
pension fund accordingly.

The reasoned decision referred to in the first subparagraph shall be issued within three
months of receiving all the information referred to in paragraph (3).”

(Law of 15 December 2019)

“(4a) Where the CSSF does not communicate the information referred to in paragraph
(3) to the host authority, it shall give the reasons for this to the pension fund
concerned within three months of receiving all that information.

The non-communication of the information shall constitute refusal and shall be subject
to the right to bring an action for annulment with the Tribunal administratif
(Administrative Tribunal).”

“(5) Pension funds carrying out cross-border activity shall be subject to the information
requirements referred to in Title IV of Directive (EU) 2016/2341 imposed by the host
Member State in respect of the prospective members, members and beneficiaries
which that cross-border activity concerns.
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(6) The CSSF shall communicate the information received from the host authority
pursuant to Article 11(7) of Directive (EU) 2016/2341 to the pension fund.

(7) On receiving the communication referred to in paragraph (6), or if no
communication is received from the CSSF on expiry of the period provided for in Article
11(7) of Directive (EU) 2016/2341, the pension fund may start to carry out a cross-
border activity in accordance with the host Member State's requirements of social and
labour law relevant to the field of occupational pension schemes and with the host
Member State's information requirements as referred to in Article 11(7) of said
directive.

(8) The CSSF shall communicate the information received from the host authority
pursuant to Article 11(9) of Directive (EU) 2016/2341 to the pension fund.

(9) If the host authority informs the CSSF of irregularities identified within the
framework of its supervision in accordance with Article 11(7) of Directive (EU)
2016/2341, the CSSF shall, in coordination with the host authority, take the necessary
measures to ensure that the relevant pension fund puts a stop to the detected
breach.”

(@)

Article 98. The competent authorities of the host Member State may ask the CSSF to
decide on the ring-fencing of the pension fund’s assets and liabilities as provided for
in Article 73(1), and Article 83(2).

(Law of 15 December 2019)

“Chapter 3a: Cross-border Transfers

Article 98-1. (1) Pension funds, which are authorised under this law, may receive
all or a part of a pension scheme's liabilities, technical provisions, and other
obligations and rights, as well as corresponding assets or cash equivalent thereof,
from a transferring IORP established in another Member State.

(2) The costs of the transfer shall not be incurred by the remaining members and
beneficiaries of the transferring IORP or by the incumbent members and beneficiaries
of the receiving pension fund.

(3) The transfer shall be subject to prior approval by:

a)a majority of members and a majority of the beneficiaries concerned of the
transferring IORP or, where applicable, a majority of their representatives, as
defined in accordance with the national law of the Member State of the transferring
IORP. The information on the conditions of the transfer shall be made available to
the members and beneficiaries concerned and, where applicable, to their
representatives, in a timely manner by the transferring IORP before the
application referred to in paragraph (4) is submitted;

b) the sponsoring undertaking, where applicable.

(4) The transfer of all or a part of a pension scheme'’s liabilities, technical provisions,
and other obligations and rights, as well as corresponding assets or cash equivalent
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thereof, between transferring IORPs and receiving pension funds, shall be subject to
authorisation by the CSSF, in its capacity as competent authority of the receiving
pension fund, after obtaining the prior consent of the competent authority of the home
Member State of the transferring IORP, provided for in Article 12(4) of Directive (EU)
2016/2341. The application for authorisation of the transfer shall be submitted by the
receiving pension fund. The CSSF shall grant or refuse the authorisation and
communicate its decision to the receiving pension fund within three months of receipt
of the application.

(5) The application for the authorisation of transfer referred to in paragraph (4) shall
contain the following information:

a) the written agreement between transferring 10RPs and receiving pension funds
setting out the conditions of the transfer;

b) a description of the main characteristics of the pension scheme;

) a description of the liabilities or technical provisions to be transferred, and other
obligations and rights, as well as corresponding assets or cash equivalent thereof;

d) the name and the location in Luxembourg of the main administration of the
receiving pension fund and the name and the location of the main administration
of the transferring IORP and the Member State in which the transferring IORP is
registered or authorised;

e) the location of the main administration of the sponsoring undertaking and the
name of the sponsoring undertaking;

f) evidence of the prior approval in accordance with paragraph (3);

g) where applicable, the names of the Member States whose social and labour law
relevant to the field of occupational pension schemes is applicable to the pension
scheme concerned.

(6) The CSSF shall forward the application referred to in paragraph (4) to the
competent authority of the transferring IORP, without delay following its receipt.

(7) The CSSF, in its capacity as competent authority of the receiving pension fund,
shall only assess whether:

a) all the information referred to in paragraph (5) has been provided by the receiving
pension fund;

b) the administrative structure, the financial situation of the receiving pension fund
and the good repute or professional qualifications or experience of the persons
running the receiving pension fund are compatible with the proposed transfer;

c) the long-term interests of the members and beneficiaries of the receiving pension
fund and the transferred part of the scheme are adequately protected during and
after the transfer;

d) the technical provisions of the receiving pension fund are fully funded at the date
of the transfer, where the transfer results in a cross-border activity;

e) the assets to be transferred are sufficient and appropriate to cover the liabilities,
technical provisions and other obligations and rights to be transferred, in
accordance with this law and its implementing measures.

(8) Where the CSSF refuses the authorisation, it shall provide the receiving pension
fund with the reasoning for such refusal within the three-month period referred to in
paragraph (4). That refusal, or failure to act by the CSSF shall be subject to the right
to bring an action for annulment with the Tribunal administratif (Administrative
Tribunal).

(9) The CSSF shall inform the competent authority of the home Member State of the
transferring IORP of the decision referred to in paragraph (4), within two weeks of
taking that decision.

The CSSF shall transmit the information received from the competent authority of
the home Member State of the transferring IORP pursuant to Article 12(11) of
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Directive (EU) 2016/2341, to the receiving pension fund within one week of receiving
this information.

(10) Upon receipt of a decision to grant an authorisation as referred to in paragraph
(4), or if no information on the decision is received from the CSSF on expiry of the
period referred to in the second subparagraph of paragraph (9), the receiving pension
fund may start to operate the pension scheme.

(11) In the case of a disagreement about the procedure or content of an action or
inaction of the competent authority of the home Member State of the transferring
IORP, including a decision to authorise or refuse a cross-border transfer, EIOPA may
carry out non-binding mediation in accordance with letter c) of the second
subparagraph of Article 31 of Regulation (EU) No 1094/2010.

(12) Where, taking into account the transfer, the pension fund carries out cross-border
activities, the CSSF shall inform the host authorities concerned. Article 97(8) and (9)
shall apply.

Article 98-2. (1) Pension funds, which are authorised under this law, may transfer all
or a part of a pension scheme's liabilities, technical provisions, and other obligations
and rights, as well as corresponding assets or cash equivalent thereof, to a receiving
IORP established in another Member State.

(2) The costs of such a transfer shall not be incurred by the remaining members and
beneficiaries of the transferring pension fund or by the incumbent members and
beneficiaries of the receiving IORP.

(3) The transfer shall be subject to prior approval by:

a) a majority of members and a majority of the beneficiaries concerned or, where
applicable, by a majority of their representatives, in accordance with the quorum
and majority requirements laid down in Article 450-3(2) of the Law of 10 August
1915 on commercial companies, as amended, for SEPCAVs and in Article 33 of
this law for ASSEPs. The information on the conditions of the transfer shall be
made available to the members and beneficiaries concerned and, where
applicable, to their representatives, in a timely manner by the transferring pension
fund before the application referred to in paragraph (4) is submitted;

b) the sponsoring undertaking, where applicable.

(4) The transfer of all or a part of a pension scheme'’s liabilities, technical provisions,
and other obligations and rights, as well as corresponding assets or cash equivalent
thereof, between transferring pension funds and receiving IORPs shall be subject to
authorisation by the competent authority of the home Member State of the receiving
IORP after obtaining the prior consent of the CSSF in its capacity of competent
authority of the transferring pension fund.

(5) Where the CSSF, in its capacity as competent authority of the transferring pension
fund, receives the application referred to in Article 12(4) of Directive (EU) 2016/2341
by the competent authority of the home Member State of the receiving IORP, it shall
only assess whether:

a)in the case of a partial transfer of the pension scheme's liabilities, technical
provisions, and other obligations and rights, as well as corresponding assets or
cash equivalent thereof, the long-term interests of the members and beneficiaries
of the remaining part of the scheme are adequately protected;

b) the individual entitlements of the members and beneficiaries are at least the same
after the transfer;

¢) the assets corresponding to the pension scheme to be transferred are sufficient
and appropriate to cover the liabilities, technical provisions and other obligations
and rights to be transferred, in accordance with the applicable rules in
Luxembourg.
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(6) The CSSF shall communicate the results of the assessment referred to in
paragraph (5) within eight weeks of receipt of the application referred to in Article
12(6) of Directive (EU) 2016/2341.

(7) Where a cross-border transfer results in a cross-border activity or concerns a pre-
existing cross-border activity, the CSSF shall inform the home authority of the
receiving IORP of the requirements of social and labour law relevant to the field of
occupational pension schemes under which the pension scheme must be operated and
of the information requirements of the host Member State referred to in Title IV of
Directive (EU) 2016/2341 which shall apply to the cross-border activity. The CSSF
shall communicate this information within four weeks of the date on which it is
informed of the decision which the competent authority of the home Member State of
the receiving IORP took pursuant to Article 12(4) of Directive (EU) 2016/2341.

Where a cross-border transfer results in a cross-border activity within the meaning of
Article 7(1) of the Law of 13 July 2005 on the activities and supervision of institutions
for occupational retirement provision, as amended, the CSSF shall inform the IGSS
(Inspection Générale de la Sécurité Sociale - Social Security General Inspectorate),
without delay, of the decision referred to in Article 12(4) of Directive (EU) 2016/2341.

(8) In the case of a disagreement about the procedure or content of an action or
inaction of the competent authority of the home Member State of the receiving IORP,
including a decision to authorise or refuse a cross-border transfer, the CSSF may
request EIOPA to carry out non-binding mediation in accordance with letter c) of the
second subparagraph of Article 31 of Regulation (EU) No 1094/2010.

Chapter 1b: National transfers

Article 98-3. (1) Pension funds may transfer all or a part of a pension scheme's
liabilities, technical provisions, and other obligations and rights, as well as
corresponding assets or cash equivalent thereof, to a pension fund within the meaning
of point 14 of Article 32(1) of the Law of 7 December 2015 on the insurance sector,
as amended, referred to as “receiving IORP” for the purposes of this article.

(2)The costs of such a transfer shall not be incurred by the remaining members and
beneficiaries of the pension fund or by the incumbent members and beneficiaries of
the receiving IORP.

(3)The transfer shall be subject to prior approval by:

a) a majority of members and a majority of the beneficiaries concerned or, where
applicable, by a majority of their representatives, in accordance with the quorum
and majority requirements laid down in Article 450-3(2) of the Law of 10 August
1915 on commercial companies, as amended, for SEPCAVs and in Article 33 of
this law for ASSEPs. The information on the conditions of the transfer shall be
made available to the members and beneficiaries concerned and, where
applicable, to their representatives, in a timely manner by the pension fund before
the application referred to in paragraph (4) is submitted;

b) the sponsoring undertaking, where applicable.

(4) The transfer of all or a part of a pension scheme'’s liabilities, technical provisions,
and other obligations and rights, as well as corresponding assets or cash equivalent
thereof, between the pension fund and the receiving IORP shall be subject to
authorisation by the CAA after obtaining the prior consent of the CSSF. The application
for authorisation of the transfer shall be submitted simultaneously to the CAA and the
CSSF.

(5) The application for the authorisation of transfer referred to in paragraph (4) shall
contain the following information:
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a) the written agreement between the pension fund and the receiving IORP setting
out the conditions of the transfer;

b) a description of the main characteristics of the pension scheme;

¢) a description of the liabilities or technical provisions to be transferred, and other
obligations and rights, as well as corresponding assets or cash equivalent thereof;

d)the name and the location in Luxembourg of the main administration of the
receiving IORP and the name and the location of the main administration of the
pension fund;

e) the location of the main administration of the sponsoring undertaking and the
name of the sponsoring undertaking;

f) evidence of the prior approval in accordance with paragraph (3);

g) where applicable, the names of the Member States whose social and labour law
relevant to the field of occupational pension schemes is applicable to the pension
scheme concerned.

(6) The CAA shall assess whether:

a) all the information referred to in paragraph (5) has been provided;

b) the administrative structure, the financial situation of the receiving IORP and the
good repute or professional qualifications or experience of the persons running
the receiving IORP are compatible with the proposed transfer;

¢) the long-term interests of the members and beneficiaries of the receiving IORP
and the transferred part of the scheme are adequately protected during and after
the transfer;

d) the technical provisions of the receiving IORP are fully funded at the date of the
transfer, where the transfer results in a cross-border activity;

e) the assets to be transferred are sufficient and appropriate to cover the liabilities,
technical provisions and other obligations and rights to be transferred, in
accordance with the Law of 7 December 2015 on the insurance sector, as
amended, and its implementing measures.

(7) The CSSF shall assess whether:

a)in the case of a partial transfer of the pension scheme's liabilities, technical
provisions, and other obligations and rights, as well as corresponding assets or
cash equivalent thereof, the long-term interests of the members and beneficiaries
of the remaining part of the scheme are adequately protected;

b) the individual entitlements of the members and beneficiaries are at least the same
after the transfer;

¢) the assets corresponding to the pension scheme to be transferred are sufficient
and appropriate to cover the liabilities, technical provisions and other obligations
and rights to be transferred.

(8) The CSSF shall provide the CAA with the results of the assessment referred to in
paragraph (7) within eight weeks of receipt of the application referred to in paragraph
(4) in order to allow the CAA to take a decision in accordance with paragraph (9).

(9) The CAA shall grant or refuse the authorisation and communicate its decision to
the pension fund and the receiving IORP within three months of receipt of the
application.

(10) Where the CAA refuses the authorisation, it shall provide the pension fund and
the receiving IORP with the reasoning for such refusal within the three-month period
referred to in paragraph (9). That refusal, or a failure to act by the CAA shall be subject
to the right to bring an action for annulment with the Tribunal administratif
(Administrative Tribunal).

(11) The CAA shall inform the CSSF and, where applicable, the IGSS or the host
authorities concerned by the transfer, of the decision referred to in paragraph (9),
within two weeks of taking that decision.
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(12) Where the transfer concerns a pre-existing cross-border activity, the CSSF shall
inform the CAA of the requirements of social and labour law relevant to the field of
occupational pension schemes under which the pension scheme must be operated and
of the information requirements of the host Member State referred to in Title IV of
Directive (EU) 2016/2341 which shall apply to the cross-border activity. The CSSF
shall communicate this information within four weeks of the date on which it is
informed of the decision taken by the CAA in accordance with paragraph (9).

The CAA shall communicate this information to the receiving IORP within one week
of its receipt.

(13) Upon receipt of a decision to grant the authorisation as referred to in paragraph
(9), the receiving IORP may start to operate the pension scheme.

Article 98-4. (1) Pension funds may transfer all or a part of a pension scheme's
liabilities, technical provisions, and other obligations and rights, as well as
corresponding assets or cash equivalent thereof, to another pension fund subject to
the CSSF’s authorisation.

(2) The costs of the transfer shall not be incurred by the remaining members and
beneficiaries of the transferring pension fund or by the incumbent members and
beneficiaries of the receiving pension fund.

(3) The transfer shall be subject to prior approval by:

a) a majority of members and a majority of the beneficiaries concerned or, where
applicable, by a majority of their representatives, in accordance with the quorum
and majority requirements laid down in Article 450-3(2) of the Law of 10 August
1915 on commercial companies, as amended, for SEPCAVs and in Article 33 of
this law for ASSEPs. The information on the conditions of the transfer shall be
made available to the members and beneficiaries concerned and, where
applicable, to their representatives, in a timely manner by the transferring pension
fund before the application referred to in paragraph (4) is submitted;

b) the sponsoring undertaking, where applicable.

(4) The transfer of all or a part of a pension scheme'’s liabilities, technical provisions,
and other obligations and rights, as well as corresponding assets or cash equivalent
thereof, between the transferring pension fund and the receiving pension fund shall
be subject to authorisation by the CSSF.

(5) The application for the authorisation of transfer referred to in paragraph (4) shall
contain the following information:

a) the written agreement between transferring pension funds and receiving pension
funds setting out the conditions of the transfer;

b) a description of the liabilities or technical provisions to be transferred, and other
obligations and rights, as well as corresponding assets or cash equivalent thereof;

¢) evidence of the prior approval in accordance with paragraph (3);

d) where applicable, the names of the Member States whose social and labour law
relevant to the field of occupational pension schemes is applicable to the pension
scheme concerned.

(6)The CSSF shall assess whether:

a) the administrative structure, the financial situation of the receiving pension fund
and the good repute or professional qualifications or experience of the persons
running the receiving pension fund are compatible with the proposed transfer;

b) the long-term interests of the members and beneficiaries of the receiving pension
fund and the transferred part of the scheme are adequately protected during and
after the transfer;

¢) the technical provisions of the receiving pension fund are fully funded at the date

LAW OF 13 JULY 2005 ON INSTITUTIONS FOR OCCUPATIONAL RETIREMENT PROVISION IN THE FORM OF
PENSION SAVINGS COMPANIES WITH VARIABLE CAPITAL (SEPCAVS) AND PENSION SAVINGS ASSOCIATIONS
(ASSEPS)

83/87




ﬂ
cssf

Commission de Surveillance

du Secteur Financier

of the transfer, where the transfer results in a cross-border activity;

d) the assets to be transferred are sufficient and appropriate to cover the liabilities,
technical provisions and other obligations and rights to be transferred, in
accordance with this law and its implementing measures;

e)in the case of a partial transfer of the pension scheme's liabilities, technical
provisions, and other obligations and rights, as well as corresponding assets or
cash equivalent thereof, the long-term interests of the members and beneficiaries
of the remaining part of the scheme are adequately protected;

f) the individual entitlements of the members and beneficiaries are at least the same
after the transfer;

g) the assets corresponding to the pension scheme to be transferred are sufficient
and appropriate to cover the liabilities, technical provisions and other obligations
and rights to be transferred.

(8) The CSSF shall grant or refuse the authorisation and communicate its decision to
the transferring pension fund and to the receiving pension fund within three months
of receipt of the application.

Where the granted transfer concerns a pre-existing cross-border activity, the CSSF
shall inform the receiving pension fund of the requirements of social and labour law
relevant to the field of occupational pension schemes under which the pension scheme
must be operated and of the information requirements of the host Member State
referred to in Title IV of Directive (EU) 2016/2341 which shall apply to the cross-border
activity.

(9) Where the CSSF refuses the authorisation, it shall provide the transferring pension
fund and the receiving pension fund with the reasoning for such refusal within the
three-month period referred to in paragraph (8). That refusal, or failure to act by the
CSSF shall be subject to the right to bring an action for annulment with the Tribunal
administratif (Administrative Tribunal).

(10) The CSSF shall inform, where applicable, the IGSS or the host authorities
concerned by the transfer, of the decision referred to in paragraph (8), within two
weeks of taking that decision.

(11) Upon receipt of the decision to grant the authorisation as referred to in paragraph
(8), the receiving pension fund may start to operate the pension scheme.”

Chapter 2: Cross-border Activities in Third Countries

Article 99. Pension funds may accept sponsorship from sponsoring undertakings
established in third countries in accordance with the provisions of the national law
applicable to such activities.
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PART VII

Criminal and Fiscal Provisions

Chapter 1: Criminal Provisions

Article 100. The following persons shall incur a term of imprisonment of between one
month and one year and a fine of between five hundred and twenty-five thousand
euros, or only one of these penalties:

1)

2)

3)

4)

5)

those who have issued or redeemed, or arranged issuance or redemption of,
the shares of a SEPCAV in violation of one of the provisions of this law or in
violation of the articles of association or the pension rules;

those who have issued or redeemed the shares of a SEPCAV at a price different
from that which would result from application of the criteria stipulated in Article
10(2) and (4);

those who have granted pension rights, or paid, or arranged payment of, a
capital sum or a pension from an ASSEP in violation of one of the provisions
of this law or in violation of the articles of association or the pension rules;

those who, as executives of a SEPCAV or of its depositary, have made loans
or advances on shares using the company’s assets, or who, by whatever
means, have made payments to pay up shares at the company’s expense or
treated as made payments which were not in fact made;

those who, as executives of an ASSEP or of its depositary, have made loans
or advances using the ASSEP’s assets against a pledge of receivables made
against the ASSEP or treated as made payments of contributions which were
not in fact made.

Article 101. (1) The following persons shall incur a term of imprisonment of between
one month and six months and a fine of five hundred to twenty-five thousand euros,
or only one of these penalties:

1)

2)

executives of a pension fund who have failed to inform the CSSF immediately
of the pension fund’s intention to put itself into liquidation in accordance with
Articles 14, 28 or 94;

executives of a pension fund or of its liability manager or asset manager who
have contravened the provisions of the pension rules regarding the investment
policy, the asset valuation rules, the financing plan or the liabilities valuation
rules.

(2) Whoever, in breach of Article 55, has used a designation or qualification which
gives the impression of activities subject to this law, if he has not obtained
authorisation as provided for in Article 53 and registration in accordance with Article
54, shall incur a fine of five hundred to twenty-five thousand euros.

Article 102. The directors or executives of a pension fund who have not arranged for
the net issue price and redemption price of a SEPCAV’s shares to be established and

(ASSEPS)

have not complied with the rules governing the frequency of calculation of the net
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asset value, the frequency of calculation of the members’ and beneficiaries’ benefits
and the provision of information concerning those benefits shall incur a fine of between
five hundred and ten thousand euros.

Article 103. Directors or executives of a pension fund who, notwithstanding the
provisions of Article 67(1), take actions other than protective measures without being
authorised to do so by the CSSF shall incur a term of imprisonment of one month to
one year and a fine of five hundred to twenty-five thousand euros, or only one of these
penalties.

Chapter 2: Fiscal Provisions

“Article 104. (1) Paragraph 3, 15t subparagraph of the amended Law of 16 October
1934 on wealth tax is supplemented by numbers 9 and 10 worded as follows:

“9. pension savings companies with variable capital (SEPCAV) set up as a société
coopérative organisée comme une société anonyme de droit luxembourgeois, subject
to the minimum wealth tax determined in accordance with the provisions of § 8, 2™
subparagraph;”

10. “pension savings associations (ASSEP) set up in the legal form of a pension savings
association, subject to the minimum wealth tax determined in accordance with the
provisions of § 8, 2" subparagraph.”

(2) Income received from transferable securities and from assignment of such assets
does not constitute taxable income in the context of a SEPCAV.

(3) SEPCAVs and ASSEPs are required to send the register of members and
beneficiaries to the Administration des contributions by the last day of the third month
following the closure of the financial year, indicating the contact details of the members
and beneficiaries, their benefit entitlement at the year-end and the benefits paid
during the period.

(4) A grand-ducal regulation may determine the particulars and rules relating to the
information to be provided by SEPCAVs and ASSEPs by virtue of paragraph 3 to enable
the Administration des Contributions to communicate these details to the foreign tax
authorities for processing under the legislation of the State of residence of the member
and the beneficiary.

Article 105. A point 7, worded as follows, has been added to the first subparagraph
of Article 167 of the Law of 4 December 1967 on income tax, as amended:

“7. the sums corresponding to the statutory reserves allocation made by pension
savings associations to form the additional hedging assets referred to in Article 77 of
the law on institutions for occupational retirement provision in the form of a SEPCAV
or an ASSEP.”
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Article 106. (...)

Article 107. If, at a date subsequent to the date of formation of a pension fund
covered by this law, the CSSF or the relevant tax authorities find that it is engaged in
transactions beyond the scope of the activities authorised by this law, the fiscal
provisions relating to SEPCAVs and ASSEPs set out in the third subparagraph of Article
97 of the Law of 4 December 1967 on income tax, as amended, and in Articles 104
and 106 of this law shall cease to apply.

PART V111

Transitional and Repealing Provisions

Article 108. (1) The Law of 8 June 1999 creating pension funds in the form of a
pension savings company with variable capital (SEPCAV) and a pension savings
association (ASSEP), as subsequently amended, is repealed.

References to the Law of 8 June 1999 creating pension funds in the form of pension
savings companies with variable capital (SEPCAVs) and pension savings associations
(ASSEPs), as amended, made in other laws are deemed to have been replaced by
references to this law.

(2) Pension funds, liability managers and asset managers of non-Community origin
authorised before this law’s date of entry into force who were previously subject to
the Law of 8 June 1999, as amended, shall be automatically governed by this law from
the date of its publication in the Mémorial and shall be deemed to be authorised in
accordance with the provisions of this law.

All references to the Law of 8 June 1999, as amended, in the articles of association
shall be deemed to have been replaced by references to this law.

Such pension funds must comply with the provisions of this law by 23 September
2005.

Article 109. (1) This law enters into force on the date of its publication in the
Mémorial.

(2) References to this law may be made in abbreviated form using the following
wording: “Law of 13 July 2005 on institutions for occupational retirement provision in
the form of SEPCAVs and ASSEPs”.”
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