LEROY & GOLDBACH	GAMS | Alternative Fund Term Sheet Template
[image: ]

GAMS
Alternative Funds Legal Working Group
Fund Term Sheet 
Template with Practitioner Guidance Notes

IMPORTANT NOTE:
This document is a template developed by the GAMS Alternative Funds Legal Working Group and published by Global Asset Management Standards as a freely available industry resource. It is provided for informational and precedent purposes, on an "as is" basis and without warranty as to accuracy, completeness or currency. It does not constitute legal advice. Users must satisfy themselves that the drafting is appropriate for their structure and should take advice from a Luxembourg-qualified lawyer before use.



Prepared by  Leroy & Goldbach, Luxembourg
Status  Version 1.0 — Template
Date  September 2026
Scope  Luxembourg alternative investment funds organised as common limited partnerships (sociétés en commandite simple — SCS) or special limited partnerships (sociétés en commandite spéciale — SCSp), across three regulatory regimes (with a non-SICAV variant as Option 4): (1) an unregulated SCSp/SCS managed by a sub-threshold registered manager, (2) an SCS/SCSp SICAV-SIF (investment company with variable capital — specialised investment fund) and (3) an SCS/SCSp SICAV-RAIF (investment company with variable capital — reserved alternative investment fund) with an authorised external AIFM

Neither Global Asset Management Standards, the members of the Alternative Funds Legal Working Group, nor any firm with which they are associated accepts any responsibility or liability for the content of this template or for any use made of it, or of any portion of it. Responsibility for the content of any term sheet produced using this template, and for its use and distribution, rests with the person issuing it




How to Use This Template
This fund term sheet template (the “Term Sheet”) is designed for use by lawyers, fund managers, and their advisors in the structuring of Luxembourg alternative investment funds organised as common limited partnerships (sociétés en commandite simple — SCS) or special limited partnerships (sociétés en commandite spéciale — SCSp). It covers three regulatory regimes (with a non-SICAV variant as Option 4): (1) an unregulated SCSp/SCS managed by a sub-threshold registered manager, (2) an SCS/SCSp SICAV-SIF (investment company with variable capital — specialised investment fund) and (3) an SCS/SCSp SICAV-RAIF (investment company with variable capital — reserved alternative investment fund) with an authorised external AIFM.
The template is in three columns: the field name, the template drafting language, and a practitioner guidance note. Guidance notes and footnotes are for internal use only and must be removed in their entirety before the Term Sheet is circulated to any investor or counterparty. If you identify an area for improvement, please use the feedback form on the GAMS Templates and Resources page for this resource (open.gamstandards.com), so that the Working Group can consider it for the next release. 
This Term Sheet is not a binding legal document. It is a summary of principal terms intended to frame negotiation of the definitive Fund Documents, as defined below. It does not constitute legal advice. Users must obtain independent legal advice before circulating any version to investors.
Key to this Template
	[[FundName]]
	Bold text in double square brackets: mandatory data placeholder — replace before circulating to any recipient

	[Optional text]
	Single square brackets: optional or alternative wording, or a drafting instruction — select, adapt or delete before circulating to any recipient

	Template Drafting
	Template drafting language; to be adapted to the structure, subject to negotiation and legal advice.

	Guidance Note
	Practitioner notes: legal context and key decisions. Remove this column before circulating any term sheet prepared from this template.

	Footnotes
	Technical legal commentary for internal practitioner use. Remove before external circulation.



	IMPORTANT NOTICE FOR ALL PARTIES
This document is a template developed under the GAMS Alternative Funds Legal Working Group for informational and precedent purposes only. It does not constitute legal advice and does not create any attorney-client relationship. Users are responsible for obtaining independent legal, tax, regulatory, and financial advice appropriate to their specific circumstances, fund structure, and target jurisdictions.
The template language has been prepared by reference to Luxembourg law and regulation as at the date of publication and may not reflect all applicable legal or regulatory developments. Neither GAMS, Leroy & Goldbach, nor any contributor accepts any responsibility for the use of this template or the accuracy of any information herein. 
The Guidance Notes column and all footnotes are for internal use only and must be removed before the Term Sheet is finalised and circulated. The disclaimer at the front of this document must be completed and included in the circulated version.








The following terms are subject to revision.
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Term Sheet of [[FundName]]
(“Fund”)


GENERAL NOTE
This Term Sheet is not a binding legal document and is subject to ongoing revision. It will be replaced by the definitive Fund Documents (as defined below) in any live transaction.



DISCLAIMER
This Term Sheet has been prepared by [[GPName]] (the "General Partner") solely for informational purposes in connection with [[FundName]] (the "Fund”).
This Term Sheet does not constitute, and should not be construed as, an offer to sell or a solicitation of an offer to buy interests in the Fund. To the extent that this Term Sheet constitutes pre-marketing within the meaning of Article 28-1 of the AIFM Law (transposing Article 30a of Directive 2011/61/EU, as amended by Directive (EU) 2019/1160), it does not constitute an offer or invitation to subscribe for interests in the Fund, and the information contained herein is incomplete and subject to change. No action has been taken, nor will be taken, by the General Partner to permit the public offering of interests in the Fund in Luxembourg or in any other jurisdiction. Offers will only be made through definitive offering materials in accordance with applicable laws.
[Include the following paragraph only where reverse solicitation can be factually substantiated for the specific recipient — delete entirely otherwise. Reverse solicitation is a factual defence that must be supported by contemporaneous evidence; it is not a drafting device.]
This Term Sheet has been prepared in response to a specific, unsolicited request from the recipient, initiated solely at the recipient's initiative and without any prior contact, inducement, or promotion of any kind by or on behalf of the Fund, the General Partner, or any related party. 
[If an NDA has been executed: This Term Sheet is provided strictly on a confidential basis, subject to the terms of the non-disclosure agreement entered into between the General Partner and the recipient (the "NDA"). / If no NDA: This Term Sheet is provided strictly on a confidential basis. Recipients are reminded that this Term Sheet is confidential and subject to the confidentiality obligations set out in the Fund Documents once executed.]
This Term Sheet may not be reproduced, distributed, or disclosed, in whole or in part, to any third party [without the prior written consent of the General Partner / except as permitted under the NDA — delete as applicable].
This Term Sheet is provided for discussion purposes only. It is incomplete, indicative, and non-binding. It does not contain all information necessary to evaluate a potential investment in the Fund. The information herein is subject to change and will be superseded in all respects by the definitive provisions of the Fund Documents (as defined below), which will be provided in due course to qualifying investors only.
No reliance should be placed on the completeness or accuracy of the information herein for the purpose of making an investment decision. This Term Sheet does not constitute investment, legal, tax, accounting, regulatory, or other professional advice. The recipient is solely responsible for conducting its own independent due diligence and for obtaining its own legal, tax, regulatory, and financial advice.
Any financial information, projections, target returns, or forward-looking statements contained in this Term Sheet are provided for illustrative purposes only. They are based on assumptions that may prove to be incorrect and are not guarantees of future performance. No representation or warranty, express or implied, is made as to their accuracy or completeness. Past performance is not indicative of future results.
[If RAIF or SIF: Interests in the Fund may only be offered to, and acquired by, Well-Informed Investors within the meaning of Article 2 of [the RAIF Law / the SIF Law]. / If unregulated SCS/SCSp (sub-threshold): Interests in the Fund are offered exclusively to professional investors within the meaning of Annex II of Directive 2014/65/EU (MiFID II) and to such other qualifying investors as the General Partner may determine in its discretion — delete as applicable.]
Interests in the Fund have not been and will not be registered under the US Securities Act of 1933, as amended, or any US state securities laws. The Fund has not been and will not be registered under the US Investment Company Act of 1940, as amended. Interests may not be offered, sold, or delivered, directly or indirectly, in the United States or to or for the account or benefit of US Persons. [Notwithstanding the foregoing, Interests may be offered in the United States only to persons who are [accredited investors] [and qualified purchasers], in reliance on exemptions from registration under the US Securities Act and the US Investment Company Act.]
Please note all definitions used in this Term Sheet are listed at the end thereof.



	I.   THE FUND

	Fund Name & Structure
	[[FundName]], a Luxembourg [[FundLegalFormAndRegime]] (the "Fund").
With respect to the structure select one option below and delete the others.
Option 1 — Unregulated SCS/SCSp (sub-threshold)
The Fund is established as a [common limited partnership (société en commandite simple — SCS) / special limited partnership (société en commandite spéciale — SCSp)] under the laws of the Grand Duchy of Luxembourg.
Option 2 — SICAV-SIF (investment company with variable capital — specialised investment fund, formed as an SCS/SCSp)
The Fund is established as an investment company with variable capital — specialised investment fund (société d’investissement à capital variable — fonds d’investissement spécialisé — SICAV-SIF) formed as a [common limited partnership (société en commandite simple — SCS) / special limited partnership (société en commandite spéciale — SCSp)] under the laws of the Grand Duchy of Luxembourg.
Option 3 — SICAV-RAIF (investment company with variable capital — reserved alternative investment fund, formed as an SCS/SCSp)
The Fund is established as an investment company with variable capital — reserved alternative investment fund (société d’investissement à capital variable — fonds d’investissement alternatif réservé — SICAV-RAIF) formed as a [common limited partnership (société en commandite simple — SCS) / special limited partnership (société en commandite spéciale — SCSp)] under the laws of the Grand Duchy of Luxembourg.
Option 4 —  SCS/SCSp SIF or SCS/SCSp RAIF (non-SICAV)
The Fund is established as a [common limited partnership (société en commandite simple — SCS) / special limited partnership (société en commandite spéciale — SCSp)] qualifying as a [specialised investment fund (fonds d’investissement spécialisé) / reserved alternative investment fund (fonds d’investissement alternatif réservé)] under the laws of the Grand Duchy of Luxembourg (the “[SCS/SCSp]-[SIF/RAIF]”).
	Insert the full legal name of the Fund as it will appear in the constitutive documents and regulatory filings.
The legal form and regime must be specified. The chosen structure determines the governing law, regulatory obligations, and available investor base.
Select the option matching the chosen legal form and regime and delete all others. Each option is self-contained and drafted for direct use; within each option, keep the bracketed SCS or SCSp wording as applicable and delete the other. Please note that the drafting options in this Term Sheet are provided for the société en commandite simple (SCS) and the société en commandite spéciale (SCSp) only. They should not be used for any other corporate or partnership form available under Luxembourg law.
SCSp: no legal personality; tax transparent; GP has unlimited liability; LPs limited to commitment; governed by LPA. Suitable for closed-ended private equity, real estate and private credit strategies. May operate as RAIF, sub-threshold unregulated fund, or (with CSSF approval) as a SIF. SCS: same contractual flexibility and partnership regime (Articles 310-1 to 310-7 of the 1915 Law), but the SCS has legal personality distinct from that of its partners (Article 100-2 of the 1915 Law), whereas the SCSp has none (Article 320-1(2) of the 1915 Law); an SCS therefore holds its assets and contracts in its own name.
SICAV-SIF: CSSF-authorised product under the SIF Law; subject to ongoing CSSF product supervision (slower to market than RAIF, the timetable depending on the CSSF authorisation process); eligible investors are Well-Informed Investors under Article 2 of the SIF Law; investment diversification requirements apply (50% single-asset cap, subject to ramp-up); no mandatory AIFM if below AIFMD thresholds, but AIFM appointment is common. Carries the CSSF approval imprimatur, which may be relevant for certain categories of investors.
SICAV-RAIF: fastest to market (no CSSF product approval); requires an authorised external AIFM (Article 4 of the RAIF Law); eligible investors are Well-Informed Investors under Article 2 of the RAIF Law (EUR 100,000 minimum or professional/institutional status); may elect SIF-like (50% diversification cap) or SICAR-like (no diversification requirement, risk capital investments only) restrictions in the LPA/PPM. The name of the Fund must be completed by the words "investment company with variable capital-reserved alternative investment fund" or "SICAV-RAIF" (Article 30 of the RAIF Law); for a SICAV-SIF, by "SICAV-FIS"/"SICAV-SIF" (Article 32 of the SIF Law). For a SICAV (Options 2 and 3), the capital must be entirely subscribed and at least 5% of the subscription amount paid up (Article 26(3) of the RAIF Law; Article 28(3) of the SIF Law). For a non-SICAV SIF or RAIF (Option 4), the name of the Fund is completed by the words "specialised investment fund" or "FIS" (Article 40(3) of the SIF Law) or "reserved alternative investment fund" or "RAIF" (Article 33(3) of the RAIF Law), and the 5% paid-up requirement does not apply to an SCS or SCSp: Article 39(6) of the SIF Law and Article 32(6) of the RAIF Law limit it to funds formed as a société anonyme, société en commandite par actions or société à responsabilité limitée.
The non-SICAV SCS/SCSp SIF or RAIF (Option 4) (partnership qualifying as a SIF or RAIF without adopting the SICAV form). It is a partnership that is tax transparent for Luxembourg income tax purposes (subject to confirmation of its municipal business tax position), with governance governed almost exclusively by the LPA and minimal corporate formalities, being subject to the regulatory requirements of the RAIF Law or the SIF Law, as applicable.
Regarding the determination of the name of the Fund and the general partner vehicle (GP), usually the name of the GP includes the name of the investment vehicle it will manage, e.g. if the fund’s name is “ABC Fund”, the GP’s name could be “ABC GP” or “ABC Fund GP”.

	Registered Office
	[[FundRegisteredOffice]]
	The registered office must be in Luxembourg. For RAIFs and AIFs, the registered office is typically at the AIFM's premises or at a dedicated domiciliation agent. Confirm domiciliation arrangements before execution.

	Compartment Structure
	[If umbrella RAIF / SIF:] The Fund operates as an umbrella structure with one or more compartments. The initial compartment is designated [[CompartmentName]] (the "Compartment"). Each compartment has segregated assets and liabilities.
	Umbrella / compartment structure is optional for an SCS or SCSp set up as a RAIF or a SIF or a SICAR. Under Article 49 of the RAIF Law (and, for a SIF, Article 71 of the SIF Law) the constitutive documents must expressly provide for compartments and the applicable operational rules. Where they do, the rights of investors and creditors of a compartment are limited to the assets of that compartment, and each compartment is treated as a separate entity as between investors - but in each case only unless a clause of the constitutive documents provides otherwise (Article 49(5)). Segregation must therefore be confirmed in the LPA, not assumed. Confirm whether the PPM/LPA will allow future compartments and on what terms.
If the SCSp is an unregulated vehicle, it typically does not use the umbrella structure with segregated portfolios as there is no statutory ring-fencing. This may change: bill of law 8814, submitted to Parliament on 30 July 2026, would amend the AIFM Law to allow an SCS or SCSp qualifying as an AIF and managed by an authorised AIFM to adopt a ring-fenced multi-compartment structure without being subject to any product law, with no minimum capital, no statutory risk-spreading requirement and no mandatory offering document. The bill is expected to be voted before the end of 2026 and may change during the legislative process. Confirm its status before relying on this row. In the meantime, the 1915 Law provides a measure of protection at fund level: assets pooled in the SCSp must be registered in its name, and must exclusively satisfy the claims of creditors arising from the formation, running or liquidation of the partnership (Article 320-2 of the 1915 Law - SCSp only; an SCS has legal personality and owns its assets itself). That is protection of the fund against the partners’ personal creditors, not segregation between compartments.

	Regulatory Regime
	[Unregulated SCS/SCSp (sub-threshold) / SCS/SCSp SICAV-SIF / SCS/SCSp SICAV-RAIF / SCS/SCSp SIF (non-SICAV) / SCS/SCSp RAIF (non-SICAV)]. 

[If unregulated SCS/SCSp (sub-threshold):] The Fund is not subject to any Luxembourg product law and is neither authorised nor supervised by the CSSF. The Fund qualifies as an alternative investment fund within the meaning of the AIFM Law and is managed by a manager whose assets under management do not exceed the thresholds set out in Article 3(2) of the AIFM Law and which is registered with the CSSF under Article 3(3) of the AIFM Law. The Fund is governed by the 1915 Law and the LPA.
[If SIF:] The Fund qualifies as a specialised investment fund within the meaning of the SIF Law and is subject to the prior authorisation and the supervision of the CSSF. The Fund may not carry out its activities before it has been authorised by the CSSF, which requires the approval by the CSSF of its constitutive documents and of the choice of the depositary (Article 42 of the SIF Law), and the Fund will be entered on the list of specialised investment funds held by the CSSF (Article 43 of the SIF Law). The Fund is subject to an annual subscription tax (taxe d'abonnement) of 0.01% of its entire net assets under Article 68 of the SIF Law.
[If RAIF:] The Fund qualifies as a reserved alternative investment fund within the meaning of the RAIF Law and is not subject to CSSF product supervision. The Fund is required to appoint an authorised external AIFM. The constitution of the Fund will be recorded in a notarial deed within 5 working days of its constitution (unless formed by notarial deed), a constitution notice will be filed with the RCS for publication within 15 working days, and the Fund will be inscribed on the list of reserved alternative investment funds held by the RCS within 20 working days, in each case in accordance with Article 34 of the RAIF Law. The Fund is subject to an annual subscription tax (taxe d'abonnement) of 0.01% of its aggregate net assets under Article 46 of the RAIF Law, save where it elects the risk capital regime under Article 48.[footnoteRef:1] [1: 	Subject to Article 2(2)(c) and (d) of the Law of 12 July 2013 on alternative investment fund managers (“AIFM Law”), a RAIF must be managed by an AIFM authorised under Chapter 2 of the AIFM Law, or by an AIFM established in another Member State within the meaning of Directive 2011/61/EU or in a third country and authorised under Chapter II of that Directive, subject to Article 66(3) of that Directive (Article 4(1) of the RAIF Law). The AIFM must be an external AIFM (Article 4(2) of the RAIF Law).] 

	RAIF: fastest to market (no CSSF approval required); must appoint an authorised external AIFM; can elect SIF-like or SICAR-like investment restrictions; not available for non-AIFs. 
SIF: CSSF-approved product; eligible investors are well-informed investors under Article 2 of the SIF Law (same eligibility test as RAIFs); slower setup due to CSSF authorisation requirement. 
SICAR: risk capital vehicle; no diversification requirement; for venture/PE only. 
Choose carefully — regime affects marketing permissions (NPPR vs. passport), disclosure, and ongoing obligations. 
Non-AIF / sub-threshold: where the vehicle does not qualify as an AIF, or where the manager’s total AUM falls below the Article 3(2) AIFM Law thresholds (EUR 100M leveraged / EUR 500M unleveraged and closed-ended), the full AIFMD framework does not apply. No AIFM, depositary, or full fledged disclosures are required under Luxembourg law, and marketing must rely on national private placement rules in each target jurisdiction. The eligible investor universe is contractual rather than statutory. This template may be used for such structures with the adaptations.

	II.   PARTIES AND GOVERNANCE

	General Partner
	[[GPName]], a Luxembourg private limited liability company (société à responsabilité limitée) incorporated under the laws of the Grand Duchy of Luxembourg with registered number [[GPRCS]], acting as managing general partner of the Fund (the "General Partner" or “GP”).
	The GP is the management and control entity of an SCS or SCSp. It has unlimited liability for the Fund's debts (as commandité) and exercises day-to-day management. The GP is typically a dedicated S.à r.l. with minimum share capital of EUR 12,000. Under Article 310-2 (SCS) or Article 320-3 (SCSp) of the 1915 Law the Fund is managed by one or more managers who may, but need not, be general partners, and restrictions on the managers’ powers set out in the LPA are not enforceable against third parties even if published. Limits agreed with investors - including Advisory Committee consent rights and investment restrictions - therefore bind the General Partner internally but do not, of themselves, invalidate acts done with third parties. The GP's board of managers  constitutes the Responsable du respect des obligations (“RR”) for AML/CFT purposes. 
Check whether the GP holds or requires any CSSF licence or registration.

	Initial Limited Partner
	[[InitialLimitedPartnerName]], acting as initial limited partner for the purpose of constituting the Fund (the "Initial Limited Partner"). 
[The Initial Limited Partner's interest will be transferred or redeemed following the Initial Closing.]
	A Luxembourg SCS or SCSp requires at least one general partner and one limited partner at constitution (Articles 310-1 and 320-1(1) of the 1915 Law). The LPA should provide for the treatment of the initial limited partner's interest (redemption, transfer or retention) upon the admission of investors. 
 Document the mechanics of this transfer in the LPA. Ensure the Fund has at all times at least one general partner and one limited partner which are legally separate from each other and validly committed.  Sequence the redemption or transfer of the Initial Limited Partner’s interest so that it takes effect only once an investor Limited Partner has been admitted.
Please delete if not available at this stage, and include [TBD].

	AIFM
	[RAIF / SIF with authorised AIFM]: [[AIFMName]], authorised by the Commission de Surveillance du Secteur Financier (CSSF) as an alternative investment fund manager pursuant to the AIFM Law of 12 July 2013.
[Unregulated SCS/SCSp (sub-threshold) / SIF below threshold]: The General Partner, registered with the CSSF under Article 3(3) of the AIFM Law as a sub-threshold alternative investment fund manager, acts as the alternative investment fund manager of the Fund. No authorised AIFM is required. The General Partner manages the Fund and takes all investment decisions. [OPTIONAL: The General Partner is advised by the Investment Advisor.] [Alternatively, where a third-party manager is appointed: [[RegisteredManagerName]], a third-party manager registered with the CSSF under Article 3(3) of the AIFM Law and designated by the General Partner, acts as the alternative investment fund manager of the Fund — delete as applicable.]
	RAIF: an authorised external AIFM is mandatory (Article 4 of the RAIF Law). Self-managed RAIFs are not permitted. The AIFM bears full AIFMD obligations: portfolio management, risk management, CSSF reporting, Article 23 disclosure, depositary oversight, leverage reporting.
SIF: an AIFM is required if the SIF's AUM exceeds the AIFMD thresholds (EUR 100M leveraged / EUR 500M unleveraged and closed-ended). Below those thresholds, the SIF is managed by a sub-threshold registered manager — in principle the General Partner itself, registered with the CSSF under Article 3(3) of the AIFM Law, or a third-party registered manager designated by it. A SIF below the thresholds may nevertheless appoint an authorised AIFM. If the SIF relies on an AIFM below threshold, confirm that the AIFM appointment is reflected in the CSSF authorisation file.
Unregulated SCS/SCSp: no authorised AIFM is required. The General Partner is in principle the (external) AIFM of the Fund and must itself register with the CSSF under Article 3(3) of the AIFM Law where the Fund qualifies as an AIF and the Article 3(2) thresholds are not exceeded; alternatively, the General Partner may designate another registered external AIFM (see the CSSF FAQ on the AIFM Law, section on limited partnerships). An external investment adviser may be appointed under a separate advisory agreement without triggering AIFM authorisation requirements, provided its recommendations are non-binding and the GP retains ultimate responsibility for investment decisions. An adviser that takes investment decisions would itself be managing the Fund and would need to be the registered manager.

	Portfolio Manager
	[OPTIONAL — delete if not used]. 
The AIFM is expected to engage, by way of delegation, [[PortfolioManagerName]], a [[PortfolioManagerLegalForm]] company incorporated under the laws of [[PortfolioManagerJurisdiction]] to provide management or advisory services with respect to the Fund (the “Portfolio Manager”), to serve as portfolio manager (subject to the supervision of the AIFM, which will retain risk management and certain other functions for itself).
The AIFM, the General Partner and the Portfolio Manager are expected to enter into an investment management agreement (the “Management Agreement”) pursuant to which the AIFM will delegate portfolio management to the Portfolio Manager.
Pursuant to such delegation, and in view of the non-binding recommendations of the Investment Advisor, the Portfolio Manager will (subject to the terms of the Management Agreement) conduct portfolio management and investment decision-making in respect of the Fund.

	This row is optional and should only be included when an external portfolio manager (or investment advisor) is contemplated.
In a RAIF or above-threshold AIF structure, the AIFM remains fully responsible for portfolio management and risk management functions under the AIFM Law and cannot fully delegate its liability. The AIFM may, however, delegate day-to-day portfolio management (and sometimes investment decision-making) to a third-party Portfolio Manager, subject to prior notification to the CSSF (and, in certain cases, prior approval). The AIFM must retain risk management, oversight, and ultimate responsibility.
Key points to consider:
· The Portfolio Manager is usually located outside Luxembourg (e.g., in the UK, US, Switzerland, or another EU Member State).
· The delegation must comply with AIFMD delegation rules (substance, conflicts, monitoring, and written agreement). AIFMD II (applicable from 16 April 2026) has tightened delegation requirements — confirm with the AIFM whether additional safeguards or notifications are needed.
· Any reference to the Investment Advisor must match the Investment Advisor row — non-binding recommendations are common but must not undermine the AIFM’s responsibility.
· The Management Agreement (delegation agreement) should be reviewed by Luxembourg counsel to ensure it preserves the AIFM’s supervisory role and complies with regulatory requirements.

	Investment Advisor
	[OPTIONAL — delete if not used]. 
[If the Investment Advisor advises the AIFM:] [[InvestmentAdvisorName]] (the “Investment Advisor”) is expected to be appointed by the AIFM [with the consent of the General Partner] under an investment advisory agreement to provide non-binding investment advice and recommendations to the AIFM [and the Portfolio Manager] in respect of the Fund.
[If the Investment Advisor advises the Fund directly:] [[InvestmentAdvisorName]] (the “Investment Advisor”) is expected to be appointed by the General Partner, acting on behalf of the Fund, under an investment advisory agreement to provide non-binding investment advice and recommendations to the General Partner in respect of the Fund.
The Investment Advisor has no power to take investment decisions or to bind the Fund.
	This row is optional and should only be included where an investment adviser is contemplated. Select one alternative and delete the other.
Adviser to the AIFM: the usual model for a RAIF or a SIF with an authorised AIFM. The AIFM (or the Portfolio Manager, where one is appointed) remains responsible for all investment decisions; the advisory agreement is typically entered into by the AIFM, often with the General Partner as a party.
Adviser to the Fund directly: the natural model for an unregulated SCS/SCSp (sub-threshold), where the General Partner is the registered manager and takes the investment decisions; also possible alongside an AIFM.
In both cases the advice must remain non-binding. An adviser that in fact takes the investment decisions is managing the Fund and would itself need to be the (registered or authorised) manager or a duly appointed delegate. Align this row with the Investment Advisor Fee row and, where used, the Portfolio Manager row.

	Carry Vehicle
	[OPTIONAL — delete if not used]. 
A carried interest vehicle (the "Carry Vehicle") will be established as a Luxembourg [SCS or SCSp], of which the General Partner will serve as general partner. 
The Carry Vehicle will hold the Carried Interest entitlement in the Fund on behalf of the investment team.
	A separate carry vehicle is a common feature of private equity and real estate structures, allowing carried interest to be held and allocated among the team with a degree of flexibility. Whether one is used, and the form it takes, depends on the team composition, the relevant tax positions and the sponsor’s objectives. 
Confirm the tax treatment of carried interest distributions in the relevant jurisdictions of the team members.
Delete this row entirely if the Fund does not use a carry vehicle or if carry is allocated directly to the GP.

	Advisory Committee
	The General Partner may, in its discretion, establish an advisory committee (the "Advisory Committee" or “LPAC”) comprising representatives of selected Limited Partners. The Advisory Committee will have the functions and powers set out in the LPA, including [[approval of conflicts of interest, valuations, and material amendments]].
Composition and Quorum: The Advisory Committee shall comprise [[X]] members, each appointed by a Limited Partner (or group of Limited Partners) selected by the General Partner, having regard to the size and nature of their respective Commitments. A quorum for any meeting of the Advisory Committee shall be [[a majority / two-thirds]] of the members then serving. Meetings may be held in person, by telephone, or by video conference.
Voting Thresholds: Unless otherwise specified in the LPA, decisions of the Advisory Committee shall be taken by [[simple majority / two-thirds majority]] of members present and voting. Each member shall have one vote. The General Partner (or its representative) may attend meetings of the Advisory Committee but shall not be entitled to vote. The Advisory Committee has no management function and no power to bind the Fund in respect of third parties. Any approval or waiver given by it takes effect as an authorisation given to the managers for acts exceeding their powers in the cases provided for in the LPA, within the meaning of the fifth subparagraph of [Article 310-3 (SCS) / Article 320-4 (SCSp)] of the 1915 Law. Its members act solely in the internal affairs of the Fund and nothing in the LPA authorises any Limited Partner or Advisory Committee member to carry out any act of management in respect of third parties within the meaning of [Article 310-3 (SCS) / Article 320-4 (SCSp)] of the 1915 Law.
Scope of Approval RightsThe Advisory Committee shall have the right to approve or waive, on behalf of all Limited Partners, the following matters:(i) conflicts of interest involving the General Partner, the AIFM, or their respective affiliates (including co-investment transactions, allocation of investment opportunities, and General Partner-affiliated transactions); (ii) extensions of the Investment Period beyond those permitted at the General Partner’s discretion; (iii) any material amendment to the LPA or the PPM or offering document (if any) not otherwise requiring Limited Partner consent;(iv) valuations in the absence of an independent market price or where the AIFM’s valuation methodology produces a result that is disputed;(v) approval of any replacement Key Person following a Key Person Event;(vi) such other matters as the LPA may specify.
Confidentiality: Each member of the Advisory Committee shall be bound by confidentiality obligations equivalent to those applicable to the General Partner under the LPA. Advisory Committee members shall not disclose any non-public information relating to the Fund, its investments, or the affairs of any Limited Partner to any third party (including to other investors represented by the same member) without the prior written consent of the General Partner, except as required by law or regulation.
	The Advisory Committee (or LPAC) is strongly recommended for institutional-grade funds. Typical functions: waiving conflicts of interest (GP-affiliated transactions, side letters); approving extensions of the Investment Period; reviewing fee structures; approving valuations in absence of market price. The LPAC has no management function – it is consultative/approving only. Failure to convene properly can expose the GP to LP claims.
Quorum and Voting: The quorum requirement (majority or two-thirds) and voting threshold should be calibrated to the expected committee size and investor composition. A simple majority is more operationally flexible; a supermajority provides greater LP protection but may lead to deadlock. Specify tie-breaking mechanics if an even number of members.
Scope of Approval Rights: The scope of LPAC approval rights is a key negotiating point. Broader scope (covering fee waivers, co-investment allocation, secondary transfers) broadens the Advisory Committee's role but may constrain the General Partner's flexibility. Items requiring full LP vote (e.g., removal of GP, early termination) should not be delegated to the LPAC.
Confidentiality: LPAC members receive material non-public information about the Fund and its investments. Robust confidentiality provisions are essential to protect commercial sensitive information and to comply with the Fund’s own confidentiality obligations to portfolio companies and counterparties. Specify whether confidentiality survives termination of LPAC membership.
Indemnification: Consider whether LPAC members should be indemnified by the Fund for liabilities arising from their service.

	Key Persons
	[OPTIONAL]. The following individuals are designated as Key Persons: [[KeyPersonNamesAndTitles]]. A Key Person Event occurs if [[any one / a majority]] of the Key Persons ceases to devote substantially all of their professional time to the Fund. Upon a Key Person Event, the Investment Period shall be automatically suspended until the General Partner proposes a remedy and the Advisory Committee (or [[majority / supermajority Limited Partner vote]]) approves. If no remedy is approved within [[X months / 180 days]] of the Key Person Event, the Investment Period shall terminate automatically.
	Key person provisions protect investors against loss of the investment team that was the basis of their commitment decision. Drafting points: (i) define 'substantially all professional time' carefully; (ii) specify the remedy mechanism (replacement vs. wind-down); (iii) agree the voting threshold for reinstatement. Key person events can trigger LP no-fault removal rights if not resolved - check the interaction with the removal clause.

	GP Removal
	GP Removal for Cause: The General Partner may be removed for Cause by a vote of Limited Partners holding [[X%]] of Commitments (excluding the General Partner and its affiliates). 
“Cause” means:(i) the General Partner’s fraud, wilful misconduct, gross negligence, or material breach of its obligations under the LPA;(ii) the General Partner’s material breach of the LPA that remains uncured for [[X]] days following written notice from Limited Partners holding at least [[X%]] of Commitments;(iii) the bankruptcy, insolvency, or dissolution of the General Partner;(iv) the General Partner or any Key Person being convicted of a criminal offence involving dishonesty; or(v) the General Partner or the AIFM losing any regulatory licence or authorisation necessary to manage the Fund.Upon removal for Cause, the General Partner shall cooperate in the orderly transition of management to a successor general partner and shall not be entitled to any removal fee or compensation beyond amounts accrued to the date of removal.
No-Fault Removal: The General Partner may be removed without Cause by a vote of Limited Partners holding [[X% / X%]] of Commitments (excluding the General Partner and its affiliates), provided that:(i) no removal vote may be called during the first [[X]] months following the Initial Closing (the “Lock-Up Period”);(ii) written notice of the proposed removal vote shall be given to the General Partner and all Limited Partners at least [[X]] days prior to the vote; and(iii) the General Partner shall have the opportunity to address the Limited Partners in writing or in person prior to the vote.Upon a no-fault removal, the General Partner shall be entitled to receive:(a) all accrued and unpaid Management Fees to the date of removal;(b) [[X% / X%]] of the Carried Interest that would have been payable on investments made prior to the date of removal, calculated as if such investments were realised at fair market value on the removal date (the “Tail Carry”); and(c) reimbursement of all properly incurred Fund Expenses to the date of removal.
Successor General PartnerFollowing any removal of the General Partner (whether for Cause or without Cause), the Advisory Committee (or, if no Advisory Committee is established, Limited Partners holding a majority of Commitments) shall appoint a successor general partner within [[X]] days. If no successor is appointed within such period, the Fund shall enter an orderly wind-down.

	GP Removal for Cause: Removal for Cause is a core LP protection. The voting threshold, the scope of the ‘Cause’ definition and any cure mechanics are negotiated points that turn on the investor base and the sponsor’s bargaining position. The objective is a threshold high enough to deter opportunistic removal while remaining workable in cases of genuine misconduct.
No-Fault Removal: No-fault removal (or ‘LP no-fault divorce’) allows LPs to remove the GP without proving misconduct and operates as a governance backstop. The principal negotiating levers — the supermajority threshold, any lock-up period and the economics on removal — vary considerably with the investor base and the sponsor’s leverage.
Tail Carry: The Tail Carry is the carry payable to a removed GP on pre-removal investments. Outcomes span the full range from forfeiture to full entitlement, and the position usually differs as between for-Cause and no-fault removal. The calibration is a heavily negotiated point that depends on the strategy, the stage of deployment and the relative bargaining positions of the parties.
Lock-Up Period: A lock-up period before any no-fault removal vote gives the GP a fair opportunity to deploy capital and demonstrate performance. Its length is a negotiated point that reflects the strategy and the investor base. 
Successor GP: The mechanics for appointing a successor GP should be specified clearly. The Advisory Committee is typically empowered to lead the process. If no successor is found, the Fund should wind down rather than continue without proper management.
Where the general partner is subject to revocation, resignation, winding-up, insolvency, death, legal incapacity or any similar situation and there is no other general partner, the general partner must be replaced, provided it is stipulated that the partnership is to continue to exist. The LPA must therefore (i) state expressly that the Fund continues on removal or departure of the General Partner and (ii) set out the replacement mechanism. Absent such provisions, the president of the commercial chamber of the district court may, on the application of any interested party, appoint a temporary administrator limited to urgent and purely administrative measures, who must bring about a decision of the partners within fifteen days. The removal timetable should be built to avoid that outcome.
AIFM Implications: Removal of the GP may trigger AIFM considerations — particularly if the GP and AIFM are affiliated. Confirm whether the AIFM appointment survives GP removal or whether a new AIFM must also be appointed. CSSF notification may be required. Statutory backstops for a RAIF: if the AIFM withdraws, is removed, ceases to be authorised or becomes insolvent and is not replaced within two months, the managers must apply to the District Court within three months for the dissolution and liquidation of the Fund (Article 4(3) of the RAIF Law). The same two-month replacement period and three-month application deadline apply to the depositary (Article 5(5)). Any transition plan on GP removal must be built around these periods.

	III.   INVESTMENT STRATEGY	

	Investment Objective
	[For SIF-like RAIF] The Fund expects to invest in a variety of non-liquid investment strategies, each via a dedicated Compartment, with the aim of spreading investment risks in accordance with the provisions hereof to the fullest extent permitted under the RAIF Law.
[At Compartment Level] The Compartment seeks to achieve [[target return / IRR objective]] through [[primary investment strategy — e.g. value-add real estate acquisitions / direct lending / buyout equity investments]] in [[target geography / sector]].
	The investment objective is a key marketing and legal statement. It must be consistent across all Fund Documents and the AIFM Law Article 21 disclosure (where applicable). Vague or aspirational language should be avoided — regulators and investors will hold the Fund to what is stated. Align with the SFDR pre-contractual disclosure if Article 8 or 9 is selected.

	Investment Strategy
	[For standalone structures] The Fund will pursue its investment objective by [[detailed description: deal sourcing approach, target asset type, value-creation approach, exit strategy]]. Investments will be made through [[direct acquisition / SPVs / co-investment structures]].
[For umbrella structures] The Compartment will pursue its investment objective by [[detailed description: deal sourcing approach, target asset type, value-creation approach, exit strategy]]. Investments will be made through [[direct acquisition / SPVs / co-investment structures]].
	Description of the investment objective, investment strategy, restrictions, instruments by which the investments will be made, etc.
This section is the commercial heart of the term sheet. It should be specific enough to differentiate the strategy but not so restrictive that it prevents operational flexibility. Consider: asset class; deal size range; hold period; capital structure (equity/debt/mezzanine); use of SPVs; concentration limits; currency. The strategy in the term sheet should be consistent with — and will form the basis of — the PPM investment policy section.

	Investment Restrictions
	Umbrella structures
[SIF-like RAIF] The Compartment invests in accordance with the principle of risk-spreading. The Compartment may not invest more than [[50%]] of its assets or aggregate commitments to subscribe in a single investment, issuer, or investment vehicle. [For a single infrastructure investment, this limit is raised to [[70%]] of the assets or aggregate commitments to subscribe of the Compartment.] These limits apply at all times following the expiry of the Ramp-Up Period and are calculated on a [[assets / commitments to subscribe]] basis, including on a look-through basis where investments are made through intermediary vehicles.
[SIF — well-informed / professional investor fund] The Compartment invests in accordance with the principle of risk-spreading pursuant to SIF Law and Circular CSSF 25/901. The Compartment may not invest more than [[50%]] of its assets or aggregate commitments to subscribe in a single investment, issuer, or investment vehicle. [For a single infrastructure investment, this limit is raised to [[70%]]]. These limits apply at all times following the expiry of the Ramp-Up Period. The CSSF may grant derogations from these limits on the basis of a duly motivated justification.
[SICAR-like RAIF] The Compartment is not subject to investment diversification requirements. The Compartment invests exclusively in risk capital within the meaning of the RAIF Law. There is no statutory restriction on concentration in a single investment or issuer. The constitutive documents should expressly provide that the exclusive object of the Fund is the investment of its funds in assets representing risk capital and that Article 48 of the RAIF Law applies to it, and the réviseur d'entreprises agréé will certify compliance with that policy for each financial year.
[Standalone Structure]
[Unregulated SCS/SCSp (sub-threshold)] The Fund is not subject to any statutory investment diversification requirements. Any investment restrictions are contractual only and are set out in the LPA.
	Circular CSSF 25/901 (effective 19 December 2025) repeals Circular CSSF 07/309 in its entirety. The former 30% single-asset cap for SIFs no longer applies. Under point 8 of 25/901 the base limit for funds whose securities may be marketed to unsophisticated retail investors is 25% per entity, undertaking or asset (50% for a single infrastructure investment); point 11 raises those limits to 50% and 70% respectively for funds reserved to well-informed or professional investors. The 50%/70% figures used below are therefore the well-informed/professional limits, not the general position. For SIF and SIF-like structures reserved to well-informed or professional investors, the applicable limit under 25/901 is 50% per single issuer, entity, or asset, raised to 70% for a single infrastructure investment. 
RAIFs are not within the scope of Circular CSSF 25/901. The RAIF Law does not lay down specific investment restrictions but requires compliance with the principle of risk-spreading (Article 1(1) of the RAIF Law). According to the commentary to Article 1 of bill No 6929 (which became the RAIF Law), RAIFs may draw on the CSSF's minimum diversification requirements for SIFs, then set out in Circular CSSF 07/309 and now in Circular CSSF 25/901, to interpret that principle. The limits of Circular CSSF 25/901 (50%/70%) may therefore serve as a reference for a SIF-like RAIF and should be stated expressly in the LPA and PPM. 
Calculation basis: 25/901 confirms the limits may be calculated on either an assets basis or a commitments-to-subscribe basis. The choice must be justified to and accepted by the CSSF for SIFs. For SIF-like RAIFs, specify the basis clearly in the LPA and PPM.
Look-through: 25/901 confirms that when using intermediary vehicles (SPVs, holding companies), the investment limits apply to the investments made through them, not to the vehicles themselves.
Infrastructure: the 70% infrastructure limit is new under 25/901. Define "infrastructure" in the LPA if relying on this higher threshold.
Note that SICAR like RAIF there is no statutory investment diversification requirement.
Delete the inapplicable options before circulating.

	Leverage
	The Fund may incur borrowing (through bank facilities, bridge loans, asset-level financing, or otherwise) at the [[Fund / Compartment / asset]] level of up to [[X%]] of [[NAV / Aggregate Commitments]]. Leverage at asset level through portfolio company financing is not included in this cap for purposes of AIFMD reporting, but only where the conditions in Article 6(3) of Commission Delegated Regulation (EU) No 231/2013 are met. That exclusion is available only to an AIF whose core investment policy is to acquire control of non-listed companies or issuers, and only where the Fund or the AIFM acting on its behalf does not have to bear potential losses beyond its investment in the company or issuer concerned. Conversely, exposure contained in any financial or legal structure involving third parties controlled by the Fund must be included where that structure is specifically set up to increase the Fund’s exposure, directly or indirectly. A fund without a control-acquisition core policy - a private credit or minority-stake strategy, for instance - does not benefit from the exclusion, and the position must be confirmed with the AIFM for the actual structure rather than assumed. All leverage is disclosed in the AIFM Law Article 21 disclosure.
Certain Compartments may be permitted to permanently borrow (through loans, repurchase obligations or otherwise either directly or at the level of any intermediary vehicle) and for investment purposes as set forth in the relevant special section of the PPM or offering document, as applicable.
	Subject to AIFMD look-through rules, leverage must be disclosed both in the PPM and the Article 21 investor disclosure. Two AIFMD leverage methods apply: gross and commitment. The Fund must set a maximum leverage level for each method and report regularly to the CSSF. Distinguish: (i) fund-level leverage (credit facilities secured against unfunded commitments); (ii) asset-level leverage (portfolio company or SPV debt). The LPA may cap leverage or require Advisory Committee approval above a set level.

	Co-Investments
	The General Partner may, in its sole discretion, offer co-investment opportunities to existing or prospective Limited Partners on such terms and conditions as the General Partner determines. 
[Co-investments will be offered on a no-fee / no-carry basis unless otherwise agreed by the relevant co-investor.]
	Co-investment rights are a significant investor negotiating point. Key issues: (i) who gets offered co-invest (pro-rata vs. discretionary vs. named LPs); (ii) fee and carried interest treatment of co-investments; (iii) treatment of expenses and deal costs; (iv) timing of closing (must align with Fund close to avoid adverse selection). Co-investment rights may be granted by side letter.

	IV.   FUND TIMELINE

	Target Launch Date
	[[QX 202X]]
	The target launch date should be realistic given regulatory, operational, and commercial timelines. 
A RAIF can generally reach first close relatively quickly, as no CSSF product approval is required, but the timeline depends on the workstreams involved — documentation, GP incorporation, AIFM and depositary onboarding and investor AML. Complex investor bases and cross-border notifications should be factored into the planning.
A SIF requires CSSF prior authorisation before marketing and first close, which lengthens the route to market relative to a RAIF and should be sequenced carefully against the fundraising timetable. The authorisation file and expected duration depend on the strategy and the completeness of the submission, and are best scoped at the outset.
Unregulated SCSp (sub-threshold): typically the fastest to market, as no CSSF product authorisation is required. No CSSF product authorisation required. CSSF manager registration under Article 3(3) of the AIFM Law is required but can be done in parallel with fund setup. No depositary appointment required.

	Initial Closing Date
	The Initial Closing is expected to occur on [[date or estimated quarter]]. The General Partner may determine the Initial Closing date in its sole discretion.
	The Initial Closing triggers the start of the Investment Period, the management fee clock (if applicable), and the admission of the first cohort of investors. Ensure that all investor subscriptions, AML/KYC, and commitment documentation are complete prior to Initial Closing. Investors admitted after the Initial Closing may be subject to equalisation interest (a catch-up contribution on prior drawdowns plus a notional return).

	Final Closing Date
	The Final Closing shall occur no later than [[ months]] following the Initial Closing, subject to a single extension of [[X months]] at the discretion of the General Partner (the "Final Closing Date”).
Equalisation for Subsequent Closings Investors admitted to the Fund at any Closing after the Initial Closing (“Subsequent Investors”) shall pay to the Fund: (a) an amount equal to the aggregate capital calls that would have been made on them had they been admitted at the Initial Closing (the “Catch-Up Contribution”); and (b) equalisation interest on the Catch-Up Contribution, calculated at a rate of [[X%]] per annum [[simple / compounded annually]] from the date of each prior capital call to the date of the Subsequent Closing (the “Equalisation Interest”).
Calculation Methodology The Equalisation Interest shall be calculated by the Administration Agent as follows:(i) for each capital call made between the Initial Closing and the relevant Subsequent Closing, the notional amount that would have been called from the Subsequent Investor (based on its Commitment and the call percentage) shall be identified;(ii) the Equalisation Interest shall accrue on each such notional amount from the date of the original capital call to the date of the Subsequent Closing;(iii) the aggregate Equalisation Interest shall be the sum of the amounts calculated under (ii) above; and(iv) where Equalisation Interest is compounded annually, compounding shall occur on each anniversary of the Initial Closing.
Treatment in Waterfall Equalisation Interest received by the Fund shall be distributed to Limited Partners who were admitted at prior Closings, pro rata to their Drawn Commitments as at the date of the Subsequent Closing. For the avoidance of doubt, Equalisation Interest does not form part of the invested capital of the Fund for purposes of calculating the Preferred Return or Carried Interest and is not subject to the Waterfall.
Administrative Procedures The Administration Agent shall issue a statement to each Subsequent Investor prior to each Subsequent Closing setting out: (i) the Catch-Up Contribution payable; (ii) the calculation of Equalisation Interest; and (iii) the total amount due. Payment shall be made by way of a single capital call notice issued not less than [[X Business Days]] prior to the Subsequent Closing. The General Partner shall notify the Advisory Committee of each Subsequent Closing and the aggregate Equalisation Interest payable.
	The fundraising period between Initial and Final Closing, and any GP extension right, are calibrated to the strategy, fund size and profile of the manager. Extensions beyond the GP’s own discretion ordinarily require Advisory Committee or LP approval.
Equalisation Mechanics: Equalisation ensures that investors admitted at subsequent closings contribute their fair share of prior capital calls and compensate early investors for the time value of money. The catch-up contribution places the Subsequent Investor in the same economic position as if they had been admitted at the Initial Closing. The Equalisation Interest compensates early investors for having funded capital earlier.
Rate and Basis: The equalisation rate may be aligned with the Preferred Return; the basis (simple or compounded) should be specified. Whatever basis is adopted should be specified clearly to avoid later disputes.
Waterfall Treatment: Equalisation Interest is economically distinct from investment returns and may be distributed directly to earlier investors as compensation for funding ahead of subsequent closings, outside the Waterfall. Treatment varies between funds, so the chosen approach should be set out clearly and consistently across the documentation.
Administrative Process: The Administration Agent should issue detailed equalisation calculations to each Subsequent Investor in advance of closing. Disputes are rare but can arise if the calculation methodology is unclear. Consider including a worked example in the PPM or as an annex to the LPA.
Interaction with Management Fee: The treatment of management fees for the period before a subsequent investor’s admission varies between funds and should be addressed expressly in the fee provisions so that it is consistent with the equalisation mechanics.

	Investment Period
	The Investment Period shall commence on the Initial Closing and end on the [[X]] anniversary thereof (the "Investment Period"), subject to a single extension of up to [[X year(s)]] at the discretion of the General Partner.
	The Investment Period is the window during which the GP may make new investments (drawdown commitments for new deals). After expiration, the GP may only draw capital for follow-on investments, expenses, management fees, and capital calls on existing investments. Extension requires Advisory Committee approval in many LPAs. Early termination of the Investment Period may occur upon a Key Person Event (if not resolved) or LP no-fault removal vote.

	Ramp-Up Period
	[RAIF / SIF investing in liquid assets]: A ramp-up period of up to [[X months]] commencing on the Initial Closing Date shall apply, during which the Compartment's investment diversification requirements are not required to be met (the "Ramp-Up Period").
[note: Circular 25/901 uses date of first subscription as the trigger for CSSF-supervised vehicles; for RAIFs, the LPA may use Initial Closing Date as a proxy — confirm alignment between LPA and PPM]
[SIF-like RAIF / SIF investing in private / illiquid assets]: A ramp-up period of up to [[four (4) years]] commencing on the Initial Closing Date shall apply, during which the Compartment's investment diversification requirements and/or portfolio composition metrics are not required to be met (the "Ramp-Up Period"). [In exceptional circumstances, the Ramp-Up Period may be extended by up to one (1) additional year, subject to [Advisory Committee consent / Limited Partner approval — delete as applicable] and adequate justification.] The Ramp-Up Period and any extension must be expressly provided for in the Fund Documents.
[note: Circular 25/901 uses date of first subscription as the trigger for CSSF-supervised vehicles; for RAIFs, the LPA may use Initial Closing Date as a proxy — confirm alignment between LPA and PPM]
[Unregulated SCS/SCSp (sub-threshold)]: A build-up period of [[X months / years]] commencing on the Final Closing Date shall apply, during which portfolio composition targets are not required to be met. This period is contractual only and does not derive from any statutory requirement.
	The ramp-up period is a regulatory grace period before concentration / diversification requirements bite. This is particularly relevant for SIF and SIF-like RAIFs, where the 50% single-asset cap applies once the ramp-up ends.
Circular 25/901 codifies ramp-up practice for CSSF-supervised vehicles as follows: up to 12 months following launch where the main purpose of the fund or compartment is to invest in assets eligible under the UCITS Directive (the launch date in principle coinciding with the date of the first subscription); and up to 4 years following launch for funds investing in private/illiquid assets, with a possible one-year extension in exceptional circumstances subject to adequate justification and CSSF approval. 
For SIF-like RAIFs (not directly bound by 25/901), the four-year ramp-up for private asset funds may now be acceptable. The ramp-up period must be expressly provided for in the Fund Documents. During the ramp-up period, investment limits do not apply, provided this is foreseen in the documentation. 
The trigger date matters: Circular 25/901 uses date of the launch of the fund or compartment (not INITIAL Closing Date per se) as the start of the ramp-up.  Circular Point 16 of 25/901 also allows the sales document to provide that the investment limits cease to apply during the wind-down period where the fund makes private investments. The template does not currently address wind-down; consider adding it alongside the ramp-up provisions.
For RAIFs, the LPA may use the Initial Closing Date as the contractual trigger for the ramp-up period and the LPA and PPM should align to ensure this corresponds to the launch of the Fund, as this is the date on which investors are admitted to the Fund and commitments become binding.
For unregulated SCSps: no statutory ramp-up concept applies. The build-up period is purely contractual. Specify the trigger date, duration, and which metrics are disapplied during the period.

	Fund / Compartment Term
	[For standalone structures] The term of the Fund is [[X years]] from the Initial Closing (the "Term"), subject to extension for [[X]] successive [[X]]-year periods [[at the discretion of the General Partner / with the approval of an Ordinary Resolution / as follows: [X]]]. 
[For umbrella structures] The term of the Compartment is [[X years]] from the Initial Closing (the "Term"), subject to extension for [[X]] successive [[X]]-year periods [[at the discretion of the General Partner / with the approval of a Compartment Ordinary Resolution / as follows: [X]]].
	An umbrella fund may be perpetual while each compartment has a defined life. The Term and any extension mechanism (number and length of extensions, and whether each extension is at the General Partner's discretion or subject to Limited Partner or Advisory Committee approval) should reflect the strategy and expected holding periods. Extension provisions should be drafted precisely.

	Target Fund Size
	Target size of the Fund: [[EUR XXX million]]. 
Target size of the Compartment: [[EUR XXX million]]. 
The General Partner reserves the right to increase the target size at its discretion. [If RAIF:] The value of the amount constituting partnership interests in the Fund must reach EUR 1,250,000 within 24 months of its constitution (Articles 25 and 32 of the RAIF Law). [If SIF:] The value of the amount constituting partnership interests in the Fund must reach EUR 1,250,000 within 24 months following its authorisation by the CSSF (Articles 27 and 39(1) of the SIF Law) [Note: confirm the 24-month period against the consolidated text of the SIF Law on Legilux, as historical versions provided for 12 months]. [If unregulated SCS/SCSp (sub-threshold): delete this sentence — no statutory minimum applies.]
	The target fund size is a commercial representation, not a legal obligation. However, investors rely on it for sizing decisions and portfolio construction. If the GP intends to hard-cap the fund (i.e., not exceed a stated maximum), this must be clearly stated and enforced — accepting commitments above a hard cap without LP consent can give rise to claims. State whether there is a minimum viable fund size below which the Fund will not proceed.

	ESG Disclosure
	[[Article 6 / 8 / 9]] of Regulation (EU) 2019/2088 (SFDR).
	SFDR classification must be confirmed with the AIFM and disclosed pre-contractually. Article 8: the Fund promotes environmental or social characteristics. Pre-contractual disclosures under Article 8 and periodic reporting under Article 11 apply. Article 9: sustainable investment is the objective — highest disclosure burden. Article 6 only: the Fund neither promotes environmental or social characteristics nor has sustainable investment as its objective. The Article 6 disclosures on the integration of sustainability risks still apply. The classification should be supported by the Fund Documents and maintained consistently throughout the life of the Fund. The SFDR is under review at EU level. The classification and related disclosures should be revisited once the amended framework is adopted.
Article 8 Funds: For Article 8 funds, the specific E/S characteristics promoted must be clearly identified. Vague statements (e.g., ‘ESG integration’) are insufficient. The indicators used to measure attainment must be disclosed. The fund may, but is not required to, commit to a minimum proportion of sustainable investments. If it does so commit, the methodology for assessing ‘sustainable investment’ under Article 2(17) of SFDR must be disclosed.
Article 9 Funds: Article 9 classification requires a binding commitment to a sustainable investment objective — not merely ‘promotion’ of E/S characteristics. The objective must be clearly stated. The ‘do no significant harm’ assessment and good governance checks must be documented. The Article 9 criteria must be met throughout the life of the Fund.
PAI Statement: The AIFM either publishes a statement on due diligence policies with respect to principal adverse impacts or explains why it does not consider them (Article 4(1) SFDR); publication is mandatory above the thresholds set out in Article 4(3) and (4). At product level, Article 7 requires disclosure of whether and how principal adverse impacts are considered.
Sustainability Risk Policy: The AIFM publishes its policy on the integration of sustainability risks on its website (Article 3). The manner in which sustainability risks are integrated and their likely impact on returns are disclosed pre-contractually (Article 6).
Periodic Reporting: Article 8 and 9 funds include sustainability information in their periodic reports (Article 11 SFDR), using the templates of the SFDR regulatory technical standards. Confirm the reporting template and timeline with the AIFM and administration agent.

	V.   COMMITMENT MODEL AND INVESTOR TERMS

	Commitment Model
	The Fund operates on a commitment model (fonds fermé structure). Each Investor makes a Commitment (apport) to the capital of the Fund which is drawn down by the General Partner by way of capital call notices. Drawn capital (libéré) is paid by the Limited Partner upon receipt of a capital call notice and is not redeemable.
	The commitment model (also: drawdown / closed-end model) is the structure used in this template for closed-ended strategies such as private equity, real estate and private credit. Investors commit a maximum amount; the GP draws it down as needed for investments and expenses. This contrasts with open-ended funds (UCITS / ELTIF-style) where investors subscribe for NAV-priced units. Ensure the LPA contains clear provisions on capital call procedure, notice periods, and consequences of default.

	Partner Interests
	Partnership interests are issued in two categories: (i) limited partner interests held by the Limited Partners (associés commanditaires); and (ii) the general partner interest, held exclusively by the General Partner (associé commandité). Multiple classes of limited partner interests may be created to accommodate different fee structures, investor types, or Commitment sizes.
	Multiple LP classes may be used for: (i) different fee tiers (anchor investors, institutional vs. smaller LPs); (ii) different currencies (EUR vs. USD class); (iii) co-invest vs. main fund. Each class must be specified in the LPA with its own fee, carry, and distribution mechanics. Note that neither the SCS nor the SCSp has any concept of 'shares' — interests are contractual percentage interests (quotités), not transferable securities, unless the LPA provides otherwise.

	GP Commitment
	The General Partner will commit [[EUR 1 (nominal) / a minimum of X% of Aggregate Commitments]] to the Fund. 
[[If skin-in-the-game: ]The General Partner and/or its principals commit not less than [[X%]] of Aggregate Commitments as a co-investment alongside Limited Partners.]
	GP commitment ('skin in the game') signals alignment of interests. A meaningful GP commitment aligns interests and demonstrates confidence in the strategy; its level and form (cash, fee waiver, commitment by affiliates) are commercial terms to be defined by reference to the investor base. The AIFMD II amendments transposed via the Law of 3 March 2026, published in early March 2026, with entry into force on 16 April 2026 (certain reporting obligations deferred to April 2027) do not impose any sponsor commitment, own-funds or risk retention requirement by reference to GP skin-in-the-game. The 5% retention requirement introduced by the Law of 3 March 2026 applies only to loans originated by a loan-originating AIF and subsequently transferred to third parties (Article 14(12) of the AIFM Law) and is unrelated to the GP Commitment. GP commitment remains a purely commercial term. Nominal commitments (EUR 1) are possible; the level of the GP commitment is a commercial decision. 
Where the GP Commitment is made through the General Partner itself rather than a separate vehicle, a general partner may also be a limited partner, provided there is always at least one general partner and one limited partner which are legally separate from each other. Specify in which capacity the commitment is made, since it determines whether the amount is exposed to unlimited liability.

	Investor Minimum Commitment
	[[EUR 100,000]] per Limited Partner, subject to reduction at the General Partner's discretion.
	For RAIFs, the EUR 100,000 Well-Informed Investor threshold is a regulatory floor. A higher commercial minimum may be set, with discretion to reduce it for particular investors. The commercial minimum is a positioning decision that depends on the target investors and fund size.

	Eligible Investors 
	[If unregulated SCS/SCSp (sub-threshold)] Interests in the Fund are offered exclusively to professional investors within the meaning of Annex II of Directive 2014/65/EU (MiFID II) and to such other qualifying investors as the General Partner may determine in its discretion. No statutory eligible investor test applies; the eligibility criteria are contractual and are set out in the LPA.
[If RAIF or SIF]: Only Well-Informed Investors (investisseurs avertis) within the meaning of Article 2 of [the RAIF Law / the SIF Law] will be accepted. In accordance therewith, 
Well-Informed Investors shall be:
(i) institutional investors,
(ii) professional investors or 
(iii) any other investor who meets the following conditions:
a. the investor has confirmed in writing that he adheres to the status of well-informed investor and
b. (A) invests a minimum of EUR 100,000 in the [RAIF / SIF], or (B) has been the subject of an assessment made by a credit institution within the meaning of Regulation (EU) No 575/2013, by an investment firm within the meaning of Directive 2014/65/EU, by a management company within the meaning of Directive 2009/65/EC or by an authorised AIFM within the meaning of Directive 2011/61/EU, certifying his expertise, his experience and his knowledge to adequately appraise an investment in the [RAIF / SIF]. The conditions set out above are not applicable to the directors and other persons who intervene in the management of the Fund. Further terms and provisions may be introduced either at the umbrella or compartment level.
	This is the statutory eligibility test for Well-Informed Investors, which is identical under Article 2 of the RAIF Law and Article 2 of the SIF Law. Keep the bracketed RAIF or SIF wording as applicable and delete the other. Delete this block entirely and keep the unregulated alternative if the Fund is an unregulated SCS/SCSp (sub-threshold). 
The eligibility confirmation must be obtained and retained as part of the subscription documentation. 
For unregulated SCS/SCSp (sub-threshold) structures, no statutory eligible investor test applies under Luxembourg law. The investor eligibility criteria are determined contractually and by the applicable marketing rules in each target jurisdiction. 

	Subscription Procedure
	Investors applying for limited partner interests must send their duly executed Subscription Agreement and any supporting documentation required with regard to anti-money laundering matters or other documentation as requested by the General Partner by electronic means or such other means as may be determined by the General Partner in its sole discretion. Admission of Investors is subject to the General Partner's approval in its absolute discretion. [Where a Commitment is to be satisfied by a contribution other than in cash, the contribution is subject to a report of a réviseur d'entreprises agréé drawn up at the time of the contribution (Article 38(6) of the RAIF Law; Article 52(6) of the SIF Law), irrespective of the legal form of the Fund.]
	The subscription procedure must be operationally aligned with the Administration Agent's onboarding timeline. AML/KYC onboarding should be started early, as its duration depends on the investor's profile and the documentation available. The General Partner (acting through the RC appointed at the level of the AIFM or, for an unregulated SCS/SCSp, of the General Partner) must approve each investor. Build in sufficient time between subscription deadline and Closing date. 
Note: the Administration Agent processes applications but the GP/AIFM retains legal responsibility for AML compliance.

	Capital Calls
	The General Partner will issue capital call notices to Limited Partners no less than [[X Business Days]] before the due date for payment. Capital calls may be made for the purpose of funding investments, management fees, fund expenses, and other amounts payable by the Fund. A Limited Partner that fails to fund a capital call within the required period will be a Defaulting LP.
	Notice period for capital calls is a key operational provision. The notice period should be calibrated to the investor base (in particular investors subject to internal approval or treasury cycles), the Fund's investment pace and any subscription facility, and applied consistently with the default mechanics. The LPA must specify: (i) the mechanics of the call (notice content, payment method); (ii) remedies for default (interest, exclusion from future investments, compulsory transfer of interest, dilution); (iii) whether the GP can bridge-fund a call if an LP defaults. Subscription facilities secured against unfunded commitments may be used, subject to the LPA and the AIFM's leverage framework.

	Defaulting LP
	If a Limited Partner fails to fund a capital call within the required period (a "Defaulting LP"), the General Partner may exercise one or more of the following remedies: (i) charge default interest at [[X%]] per annum on the overdue amount; (ii) exclude the Defaulting LP from distributions; (iii) compulsorily transfer the Defaulting LP's interest to a third party or existing Limited Partners at a discount of up to [[X% / see mechanism below]]; and/or (iv) pursue such other remedies as are available at law.
Valuation for Compulsory Transfer: Where the General Partner elects to compulsorily transfer the interest of a Defaulting LP, the transfer price shall be determined as follows:(a) the fair market value of the Defaulting LP’s interest shall be calculated by the Administration Agent (or, at the General Partner’s discretion, by an independent valuer appointed by the General Partner) as at the date of the default notice, based on the most recent NAV of the Fund adjusted for: (i) any unrealised gains or losses not yet reflected in NAV; (ii) the Defaulting LP’s pro rata share of unfunded Commitments; and (iii) any accrued but unpaid distributions;(b) from the fair market value so determined, the General Partner shall deduct: (i) all amounts owing by the Defaulting LP to the Fund (including unpaid capital calls, default interest, and costs); (ii) a discount of up to [[X%]] of the net value, reflecting the administrative burden, execution risk, and the Defaulting LP’s breach of its obligations; and (iii) all costs and expenses (including legal fees) incurred by the General Partner in connection with the default and transfer; and(c) the resulting amount (which may be zero or negative) shall be the transfer price payable to the Defaulting LP upon completion of the transfer.
Procedural Safeguards: Prior to effecting any compulsory transfer, the General Partner shall:(i) deliver written notice to the Defaulting LP specifying the default and the proposed remedy, and allowing [[X Business Days]] for the Defaulting LP to cure the default;(ii) if the default is not cured within the cure period, deliver a second notice confirming the General Partner’s election to compulsorily transfer the interest and setting out the proposed transfer price and the basis for its calculation;(iii) offer the interest first to existing non-defaulting Limited Partners pro rata to their Commitments, for a period of [[X Business Days]], before offering the interest to third parties; and(iv) complete the transfer and update the register of Limited Partners, with notice to the Defaulting LP and the transferee.The General Partner shall act in good faith in exercising its remedies and shall not exercise its discretion in a manner that is arbitrary or capricious. The Defaulting LP shall have no right to participate in any distributions or votes pending resolution of the default.
	Defaulting LP provisions must be carefully drafted and consistently applied. The compulsory transfer remedy at a discount is the most powerful but legally sensitive — it must be permitted by the LPA and exercised consistently (selective enforcement can be challenged). Interest rates on default should be set at a level that incentivises prompt payment. The AIFM and depositary must be notified of defaulting LP situations given potential NAV and reporting implications.
Valuation Methodology: The valuation methodology for a compulsory transfer should be objective and verifiable, which may be anchored to the most recent NAV. The level of any discount balances deterrent effect against the risk of a provision being challenged as punitive, and is a point on which some institutional investors negotiate caps or independent valuation rights.
Procedural Safeguards: Due-process protections — a cure period, written notice and a right of first offer to existing LPs before any third-party sale — reduce legal risk and evidence good faith. The relevant periods should be long enough to allow genuine operational errors to be corrected, and the precise calibration depends on the investor base.
Good Faith Standard: Including an express good faith standard provides a benchmark for judicial review if the exercise of discretion is challenged.
Interaction with Clawback: Consider whether a Defaulting LP forfeits its right to clawback payments and whether unfunded clawback obligations of the Defaulting LP may be set off against the transfer price.

	Withdrawal / Redemption
	Limited Partners may not redeem their interests or withdraw from the Fund without the prior written consent of the General Partner, which may be withheld in the General Partner's sole and absolute discretion. The Fund is a closed-ended vehicle and does not provide redemption rights. 
[For a SICAV-RAIF or SICAV-SIF, "variable capital" means only that the capital is at all times equal to the net asset value (Article 23 of the RAIF Law; Article 25 of the SIF Law); it does not require redemption rights. Issues and redemptions are governed by the constitutive documents (Article 26 of the RAIF Law; Article 28 of the SIF Law), so a closed-ended SICAV is available - but the LPA should say so expressly to avoid the apparent tension with the "variable capital" label.]
	Closed-ended structure: no withdrawal right is a fundamental structural feature of PE/RE/private credit funds. This is required to enable long-term, illiquid investment strategies. If the Fund is structured as an ELTIF (European Long-Term Investment Fund), liquidity windows may be required under the ELTIF 2.0 Regulation - this standard template does not cover ELTIFs.

	Transfer of LP Interests
	No Limited Partner may sell, assign, transfer, exchange, pledge, encumber, grant or otherwise dispose any interest in the Fund without the prior written consent of the General Partner, which consent may be given or withheld in the General Partner’s sole and absolute discretion. 
No transferee of any interests in the Fund will become a substituted Limited Partner without the prior written consent of the General Partner, which prior written consent may be given or withheld in the General Partner’s sole and absolute discretion. 
No Limited Partner may withdraw from the Fund without the prior written consent of the General Partner, which prior written consent may be given or withheld in the General Partner’s sole and absolute discretion.
	Transfer restrictions protect the closed-ended structure and enable the GP to manage the investor register. Interests of limited partners may only validly be transferred, assigned, subdivided in ownership or pledged in accordance with the terms and formalities set out in the LPA; absent such provisions, any such dealing requires the approval of the general partner(s). Interests of the general partner are subject to the same rule, save that absent LPA provisions the partners must decide as they would on an amendment of the corporate purpose. Critically, transfers, assignments and subdivisions of ownership are enforceable against the partnership and against third parties only once notified to, or accepted by, the partnership - the LPA and a term sheet should state the notification mechanism, and the register entry alone is not sufficient. The LPA may also authorise the management or the partners to reduce or repurchase interests on a partner’s request. 
Key considerations, to be included as applicable: (i) transfers to affiliates and related vehicles, and whether the transferor remains jointly and severally liable; (ii) secondary transfers, subject to AML/KYC on the transferee; (iii) whether drag-along or tag-along provisions are appropriate. 
Include right of first offer / right of first refusal provisions if secondary liquidity is anticipated.

	VI.   FEES AND ECONOMICS

	Subscription Fee
	[[None / Up to X%]] of the subscription amount. [[If charged:] ]A subscription fee of up to [[X%]] of the gross subscription amount is payable to the [[General Partner / Distributor]] on each subscription[, on top of the amount subscribed / to be deducted from the subscription amounts].
	Where a subscription fee is charged, specify its beneficiary (the Fund, the General Partner or the distributor) and its basis. Where one applies, it matters whether it is payable to the Fund (increasing NAV) or to the GP or distributor (reducing investor economics), and all fees should be disclosed clearly in the PPM fee table.

	Redemption fee
	[[TBD]]
Example: At each redemption, a redemption fee of [[X per cent (X%)]] of the amount of the redemption is payable to the Compartment, and offsets, to the extent applicable, any NAV dilution caused by the early exit.
	A redemption fee is relevant only where investors have a redemption or withdrawal right, which is not the case in a closed-ended structure as a matter of course. If included, a redemption fee would apply only in the narrow circumstances where the GP exercises its discretion to permit a redemption or early withdrawal, and functions as a disincentive to early exit or as partial compensation to remaining investors for the liquidity cost.
Where used, the fee may be expressed as a percentage of the redemption amount and may be payable either to the Fund (benefiting remaining investors) or to the GP; the recipient should be specified clearly. Specify which clearly. If payable to the Fund, it partially offsets any NAV dilution caused by the early exit. If payable to the GP, it should be disclosed as a fee in the PPM fee table.
Delete this row entirely if the Fund does not contemplate any form of investor redemption or early exit. For closed-ended structures without redemption rights, this row is not applicable.

	Management Fee
	As compensation for services rendered in connection with the management of the Fund, the General Partner [or, where the Fund appoints an authorised external AIFM, the AIFM - specify which entity is entitled to the fee and, if it is split, on what basis] will be entitled to receive with respect to each Limited Partner [(other than the Carried Interest Partner and affiliated Partners)] fees in respect of services provided under the LPA (such fees collectively referred to as the "Management Fee"), of an amount equal to:
(i) during the Investment Period [[X]] of the Aggregate Commitments;
(ii) after the end of the Investment Period, the Management Fee shall decline by [[X bps]] of the Aggregate Commitments to [[X%]] per annum;
(iii) as of and during a Suspension Period, the Management Fee shall be reduced to [[X%]] p.a. of the Aggregate Commitments in relation to points (i) and (ii) above.
Management Fees are payable [[quarterly / semi-annually]] in advance.
OR 
During the Investment Period: [[X%]] per annum of Aggregate Commitments. After the Investment Period: [[X%]] per annum of invested cost of unrealised investments. During a Suspension Period: management fee reduced to [[X%]] per annum. Management Fees are payable [[quarterly / semi-annually]] in advance.
	Management fee structures vary significantly with strategy, investor profile, target fund size and market positioning. During the Investment Period the fee may be calculated on committed capital, though the basis and rate are negotiated and the terms here are illustrative. 

After the Investment Period the fee may step down — whether in rate or basis — to reflect reduced active management. The mechanics, together with related points such as fee offsets for portfolio-company income, commitment-size or early-bird discounts and fee/carry trade-offs, are among the more heavily negotiated economic terms and depend on the investor base and the manager’s positioning.
Note: VAT treatment depends on structure and services and should be confirmed with tax counsel

	Fund Expenses
	The Fund will bear all out-of-pocket expenses incurred in connection with its operation, including: (i) formation and launch expenses (up to [[X% of Aggregate Commitments / EUR X]], amortised over [[X years]]; (ii) legal, regulatory, audit, and tax advisory fees; (iii) Depositary, AIFM, administration, and custodian fees; (iv) Advisory Committee expenses; (v) portfolio company monitoring expenses; and (vi) all other expenses properly attributable to the Fund. Management company overheads, salaries, and office costs of the General Partner are covered by the Management Fee.
	The allocation of expenses between the GP (covered by the management fee) and the Fund (borne by investors) is a significant negotiation point. The broad principle is that portfolio-related costs sit with the Fund and the GP’s own overhead sits with the GP, but the treatment of items such as placement, broken-deal and transaction costs, and any cap on formation expenses, varies and should be addressed in a detailed expense policy.

	Carried Interest and Distributions




	Amounts determined by the General Partner (in its discretion) as being available for distribution will be apportioned between each of the Partners in proportion to their respective investment percentages and between each Limited Partner and the General Partner [(or to such other person as the General Partner may direct, such recipient(s), the "Carried Interest Partner")] in the following order of priority (the "Waterfall"):
	The distribution waterfall defines the economics of the fund. The structure below is a whole-fund European waterfall. 
The preferred return and GP catch-up are calculated on the Fund's aggregate performance (whole-of-fund or "European" waterfall), not investment by investment (deal-by-deal or "American" waterfall). Confirm the model adopted and adjust the drafting accordingly.

	
	(a) Return of Capital 
First, 100% to the Limited Partners, pro rata to their Drawn Commitments, until each Limited Partner has received aggregate distributions equal to its total Drawn Commitments (return of capital).
	Return of capital is paid first, before any preferred return or carried interest. 'Drawn Commitments' means amounts actually called (not committed). Confirm whether management fees and fund expenses paid by investors count as 'Drawn Commitments' for waterfall purposes — including them increases the LP capital that must be returned before carry is payable.

	
	(b) Preferred Return 
Second, 100% to the Limited Partners, until each Limited Partner has received a cumulative preferred return (hurdle) of [[X%]] per annum [[compounded annually / simple]] on its Drawn Commitments from the date of each drawdown (the "Preferred Return").
	The preferred return (hurdle) is the return LPs receive before the GP participates in profits. The level varies with the strategy and risk profile and the related mechanics (simple vs. compounded, gross vs. net, and the calculation date) are negotiated points that should be settled consistently across the documentation.

	
	(c) GP Catch-Up
Third, [[XXX%]] to the Carried Interest Partner and [[XXX%]] to the Limited Partners, until the Carried Interest Partner has received aggregate amounts equal to [[X%]] of the sum of amounts distributed under (b) above and this (c) (the "Catch-Up").
	The catch-up mechanism allows the Carried Interest Partner to receive its agreed share of total profits once the Limited Partners have received the Preferred Return. 
The catch-up may be full (all distributions to the Carried Interest Partner until its agreed share is reached) or partial (distributions shared between the Carried Interest Partner and the Limited Partners in agreed proportions). The choice affects the timing of carried interest and is a negotiated point. 
Confirm the catch-up percentage with the sponsor before committing to term sheet.

	
	(d) Thereafter 
 [[X%]] to the Limited Partners and [[X%]] to the Carried Interest Partner (the "Carried Interest").
	The carried interest rate is a core commercial term. Its level typically reflects the strategy and its expected return profile, the manager's track record and the investor base, and should be considered together with the Preferred Return, the catch-up and the distribution model (whole-of-fund or deal-by-deal). Some LPs negotiate carried interest rebates if they are themselves managing carry-paying funds of funds.

	Clawback
	If, at the end of the Fund's life, the Carried Interest Partner has received Carried Interest in excess of [[X%]] of the Fund's aggregate net profits (taking into account all investments), the excess shall be repaid to the Fund (the "Clawback"). The Carried Interest Partner's Clawback obligation shall be guaranteed by [[the General Partner / individual team members]] up to an amount equal to the after-tax Carried Interest received.
	Clawback protects LPs against overpayment of carry where early gains are followed by later losses, reconciling carry against actual fund-level profits. The points that drive negotiation — whether the obligation is calculated after tax, the form of any security (guarantee or escrow) and whether interim as well as end-of-life testing applies — depend on the investor base and the strategy.

	Escrow / Guarantee Mechanism
	To secure the Clawback obligation, [[X% ] of all Carried Interest distributions (the “Escrow Percentage”) shall be deposited into an escrow account (the “Escrow Account”) held by [[the Depositary / an independent escrow agent]] on behalf of the Fund. The Escrow Account shall be subject to a separate escrow agreement in form and substance satisfactory to the Advisory Committee.
Release of Escrow: Amounts held in the Escrow Account shall be released as follows:(i) [[X%]] of the Escrow Balance shall be released to the Carried Interest Partner on the date that is [[X months]] after the end of the Term (including any extensions), provided that all material liabilities of the Fund have been satisfied or adequately reserved for; and(ii) the remaining Escrow Balance shall be released to the Carried Interest Partner upon the earlier of: (a) the date on which the General Partner delivers to the Advisory Committee a certificate confirming that no further Clawback obligation exists; or (b) the date that is [[X months]] after the end of the Term.If a Clawback obligation arises, the General Partner shall first apply amounts in the Escrow Account to satisfy the obligation. To the extent the Escrow Balance is insufficient, the Carried Interest Partner shall pay the shortfall directly within [[X]] days of demand by the General Partner.
Guarantee Arrangements: Each [[individual team member / principal of the General Partner]] who has received a distribution of Carried Interest (whether directly or through a personal holding vehicle) shall guarantee the Clawback obligation up to an amount equal to the lesser of: (i) the after-tax amount of Carried Interest received by such individual; or (ii) such individual’s pro rata share of the aggregate Clawback obligation. The guarantee shall be several (not joint and several) unless otherwise agreed.
	Escrow Mechanics: Holding part of carried interest distributions in escrow supports the clawback obligation. The proportion escrowed, the identity of the escrow agent and the release mechanics are negotiated and should be sized against the expected wind-down profile and the strength of any individual guarantees.
Release Triggers: A phased release balances LP protection with GP liquidity needs. The release dates and proportions should be linked to objective events, such as the approval of the audited accounts, the end of the Term or the delivery of a clawback certificate. Some LPAs provide for earlier release if a clawback certificate is delivered confirming no further obligation. The release mechanics should be aligned with the Fund’s expected wind-down timeline and the finalisation of audited accounts.
Guarantee Arrangements: Individual guarantees from carry recipients and an escrow may be used as alternative or cumulative security for the clawback. The scope of any guarantee — and how it interacts with the escrow — is a point to settle with anchor investors.
After-Tax Basis: Specify whether the clawback obligation is calculated on an after-tax basis. Specify whether any ‘tax gross-up’ (returning gross amounts) applies.
Interim Clawback: An interim clawback test (e.g., annually or on each distribution) may be provided in addition to the end-of-life clawback. If included, specify the timing and mechanics clearly.

	Investment Advisor Fee
	[[Not applicable / to be confirmed]]. [[If applicable: ]The Investment Advisor will receive an advisory fee of [[X%]] per annum of [[AUM / committed capital]], payable from the Management Fee (and not in addition thereto).]
	Where an external adviser or sub-adviser is appointed, specify whether its fee is met from the management fee or charged to the Fund. The regulatory treatment of the appointment, including any CSSF notification, should be confirmed with the AIFM.

	VII.   SERVICE PROVIDERS (other than AIFM)

	Depositary
	[RAIF / SIF with authorised AIFM]: [[DepositaryName]], a credit institution or investment firm within the meaning of the Law of 5 April 1993 on the financial sector, authorised to provide depositary services to alternative investment funds pursuant to Article 19 of the AIFM Law and Article 5(3) of the RAIF Law.
[SIF below AIFMD threshold]: [[DepositaryName]], appointed as depositary pursuant to [Article 16 / Article 33 / Articles 33 and 40(2)] of the SIF Law, the choice of which is subject to approval by the CSSF (Article 42(2) of the SIF Law).
[unregulated SCS/SCSp (sub-threshold)]: [Not required under Luxembourg law. The General Partner performs asset oversight functions directly / [[CustodianName]] appointed as voluntary custodian on contractual terms — delete as applicable.]

	RAIF: depositary is mandatory under Article 19 of the AIFM Law. Functions include safe-keeping of financial instruments (strict liability for loss), cash flow oversight, ownership verification of other assets, and compliance monitoring. Under Article 5(3) of the RAIF Law the depositary must be a credit institution or an investment firm within the meaning of the Law of 5 April 1993 on the financial sector, with its registered office in Luxembourg or a Luxembourg branch. For closed-ended funds with no redemption rights exercisable for five years from initial investment which do not generally hold assets requiring custody, the depositary may also be a professional depositary of assets other than financial instruments within the meaning of Article 26-1 of the Law of 5 April 1993. Depositary onboarding includes AML/KYC on the Fund, GP, and AIFM — to be factored into the launch timetable.
SIF with authorised AIFM: same mandatory depositary requirement as for RAIFs under Article 19 of the AIFM Law.
SIF below AIFMD threshold: the AIFM Law depositary regime does not apply, but the SIF Law imposes its own depositary requirement independently of the AIFM Law. The custody of the assets of a SIF must be entrusted to a depositary under Article 16 (common funds), Article 33 (SICAVs) and Article 40(2) (other SIFs) of the SIF Law, and the choice of depositary is approved by the CSSF as part of the authorisation (Article 42(2)). A depositary is therefore always required for a SIF.
Unregulated SCS/SCSp: no statutory depositary requirement. Voluntary custodian arrangements may be negotiated with specific investors via side letter. Confirm whether any investor requires this as a condition of commitment.

	Administration Agent
	[[AdministrationAgentName]]
	The administration agent handles NAV calculation, investor register, financial reporting, capital call processing, and regulatory filings. For PE/RE funds, the administrator also manages call/distribution notices and capital account statements. Confirm that the administrator has experience with the chosen fund structure and can support the commitment model. 

	Auditor
	[[AuditorName]]
	The Fund's auditor must be a Luxembourg-approved statutory auditor (réviseur d'entreprises agréé, or REA). Annual financial statements must be audited for RAIFs and AIFs. The annual report must be made available to investors within six months of the end of the financial year to which it relates (Article 38(2) of the RAIF Law). Auditors of AIFs are also required to report to the CSSF on certain matters under the AIFM Law.

	Legal Counsel
	[[LuxembourgCounselName]] — Luxembourg law. [[OtherCounselName]] — [[OtherCounselJurisdiction]] law (if applicable).
	Confirm the law firms instructed for each relevant jurisdiction: Luxembourg (fund documentation, corporate law, regulatory); home jurisdiction of GP or sponsors; target jurisdiction(s) (for real estate or portfolio company transactions). On the term sheet, identify the legal counsel as a reference point for counterparties. Ensure conflicts of interest are cleared — the fund counsel typically represents the GP/fund and cannot simultaneously advise LPs.

	AML/CFT Officer (RC)
	[[RCNameAndTitle]]
	The RC (responsable du contrôle) is the designated AML/CFT compliance officer of the Fund, appointed at the level of the AIFM or, for an unregulated SCS/SCSp (sub-threshold), of the General Partner. The RC oversees day-to-day AML/KYC procedures and reports to the RR. The requirement to appoint an RR and an RC derives from Article 4(1) of the Law of 12 November 2004 and Articles 40 to 43 of CSSF Regulation No 12-02, not from Circular CSSF 18/698. The CSSF does not require the RC to be permanently present in Luxembourg: its FAQ on persons involved in AML/CFT requires the RC to have sufficient AML/CFT knowledge of Luxembourg law, to be knowledgeable about the Fund, to be available without delay on request of the Luxembourg AML/CFT authorities and to have access to all internal documents and systems - the last condition being expressly framed for the case where the RC is not present in Luxembourg on an ongoing basis. The RC is typically a senior employee of the AIFM (or, for an unregulated SCS/SCSp, of the General Partner) or of the administration agent.

	AML/CFT Responsible Person (RR)
	The board of managers of the General Partner acting as RR (Responsable du Respect — senior responsible person for AML/CFT compliance).
	The RR (responsable du respect) is the board-level AML/CFT responsible person. For an SCS/SCSp RAIF, the RR is typically the board of managers of the GP. The RR has ultimate responsibility for the Fund's AML/CFT framework. Both the RC and the RR are personally accountable and must be notified to the competent AML/CFT supervisor: the CSSF for a SIF, and the Administration de l'enregistrement, des domaines et de la TVA (AED) for a RAIF or an unregulated SCS/SCSp (RR/RC identification form).

	VIII.   GENERAL TERMS

	Fund Currency
	Euro (EUR). [Additional classes of limited partner interests in other currencies may be established at the General Partner's discretion (e.g., USD, GBP hedged classes).]
	The base currency should be specified clearly. Where the Fund invests in assets denominated in currencies other than EUR, the LPA should address foreign exchange risk and whether currency hedging is permitted at Fund or investor class level. Hedged classes of interests carry additional complexity and cost — confirm with the administration agent.

	Accounting Standards
	[[Luxembourg GAAP (Lux GAAP) / IFRS]].
	Luxembourg GAAP or IFRS may be used; the choice should take into account investor reporting requirements. The decision involves a trade-off between cost and transparency and affects valuation, carried interest recognition and presentation, and is best settled with the auditor and against the target investor base.

	Valuation
	The net asset value of the Fund and each Compartment shall be calculated [[quarterly / semi-annually]] by the Administration Agent in accordance with the valuation policy adopted by the AIFM (or, for a SIF below the AIFMD thresholds managed by a registered manager, by the registered manager). Illiquid assets shall be valued in accordance with [[IPEV Guidelines / INREV NAV guidelines / other relevant methodology]].
	Valuation is a critical governance matter. For illiquid assets (PE, RE, private credit), fair value must be determined in accordance with a documented methodology approved by the AIFM's independent risk management function. IPEV (International Private Equity and Venture Capital Valuation Guidelines) is the PE standard; INREV NAV guidelines apply to real estate. The AIFM must ensure valuation independence from portfolio management. CSSF has indicated scrutiny of valuation processes — ensure proper documentation.
Article 17 AIFM Law (transposing Article 19 AIFMD): Article 17 of the AIFM Law (transposing Article 19 of AIFMD) requires that the valuation function be performed either by an external valuer or internally by the AIFM with functional independence from portfolio management. The CSSF has indicated that valuation independence is a supervisory priority and has queried AIFMs on their arrangements.
External Valuer: Where an external valuer is appointed, the valuer must be independent of the Fund, the GP, the AIFM, and related parties. The valuer must be subject to mandatory professional registration or regulation (e.g., RICS for real estate, CFA Institute, or equivalent). The AIFM remains liable to the Fund and investors for the proper performance of the valuation function, even where delegated to an external valuer.
Internal Valuation: Where the AIFM performs valuation internally, the functional independence requirement is paramount. The persons carrying out valuation must not report to or be supervised by the portfolio management team. Remuneration must not be linked to fund performance or investment outcomes. The AIFM must be able to demonstrate these safeguards to the CSSF upon request.
CSSF Focus: The CSSF has issued guidance emphasising the importance of robust valuation processes for AIFs investing in illiquid assets. Common supervisory findings include: (i) inadequate documentation of valuation methodology; (ii) insufficient independence of valuation personnel; (iii) lack of formal escalation procedures where valuation disputes arise. Ensure the AIFM’s valuation policy is comprehensive and regularly reviewed.
Disclosure: The valuation policy and procedures must be summarised in the PPM and made available to investors. Investors are entitled to request additional information on the valuation methodology upon reasonable request.

	Financial Year
	[[1 January – 31 December]]. [The first financial year begins on the date of constitution of the Fund and ends on 31 December [[FirstFinancialYearEnd]].]
	Single source for the financial year (it is deliberately not repeated in the Accounting Standards row). The first financial year is usually a short or long year running from the constitution of the Fund to the first year-end; adapt or delete the bracketed sentence.

	Fund Documents
	[Unregulated SCS/SCSp (sub-threshold)]: The Fund Documents consist of: 
(i) the limited partnership agreement (“LPA”); and
(ii) each Subscription Agreement.
No PPM or offering document is required for an unregulated SCS/SCSp. Any information memorandum issued on a voluntary basis does not form part of the Fund Documents as defined in this Term Sheet. Each Investor agrees to be bound by the LPA by executing a Subscription Agreement and making a Commitment.
[SCS/SCSp SICAV-RAIF or RAIF]: The Fund Documents consist of: 
1. the limited partnership agreement (“LPA”);
1. the private placement memorandum (“PPM”), which is mandatory under Article 38(1) of the RAIF Law and must carry on its cover page the clearly visible statement required by Article 39 of the RAIF Law that the Fund is not subject to supervision by a Luxembourg supervisory authority; and
1. each Subscription Agreement.
Each Investor agrees to be bound by the LPA by executing a Subscription Agreement and making a Commitment.
[SCS/SCSp SICAV-SIF or SIF]: The Fund Documents consist of: 
1. the limited partnership agreement (“LPA”);
1. the offering document, as approved by the CSSF; and
1. each Subscription Agreement.
Each Investor agrees to be bound by the LPA by executing a Subscription Agreement and making a Commitment.
Any amendment to the essential elements of the offering document is subject to prior CSSF approval (Article 54 of the SIF Law). The General Partner shall notify the CSSF of any proposed material changes before implementation.

	For RAIFs, the governing document is the LPA. The PPM is a marketing and disclosure document and can be combined with or incorporated by reference into the LPA. There is no CSSF approval requirement for the RAIF's LPA or PPM.For SIFs, the offering document (document d’émission) must be submitted to and approved by the CSSF as part of the authorisation process. It is the primary investor disclosure document and has a different status from a RAIF PPM — any change to its essential elements is subject to prior CSSF approval (Article 54 of the SIF Law). The LPA governs the partnership relationship and is the primary legal document between partners; the offering document is the investor-facing product document.For unregulated SCS/SCSps, the LPA (together with the subscription agreements) is the only required document. A PPM or information memorandum is not legally required but is strongly recommended for investor protection and marketing purposes; where one is issued, it does not form part of the Fund Documents as defined in this Term Sheet.
.Side Letters — Capacity: The GP’s authority to grant side letters should be expressly stated in the LPA. Without express authority, there is a risk that side letter arrangements could be challenged as amendments requiring broader LP consent. Specify the types of rights that may be granted and any limitations (e.g., no side letters that materially prejudice other LPs without LPAC approval).MFN Rights: MFN provisions let qualifying LPs elect into more favourable side letter terms granted to others. The commitment threshold for qualification, the categories of excluded terms (such as regulatory or tax accommodations, relationship co-invest and terms tied to outsized commitments) and the election window are all negotiated and should be specified clearly.
Disclosure: Specify whether side letter arrangements are disclosed to investors, and any MFN process. A summary (without LP identification) provided to the LPAC or on request balances transparency with confidentiality. Some LPs negotiate full side letter disclosure rights via their own side letters.

	Governing Law and Jurisdiction
	The Fund Documents are governed by and construed in accordance with the laws of the Grand Duchy of Luxembourg. Any disputes arising in connection with the Fund Documents shall be subject to the exclusive jurisdiction of the courts of the city of Luxembourg (tribunaux d’arrondissement de et à Luxembourg).

	Specify the governing law and jurisdiction. If investors from non-EU jurisdictions are targeted (US, Middle East, Asia), consider whether a separate arbitration clause (ICC or LCIA) would be preferable to Luxembourg court litigation. Any investor-specific dispute resolution arrangements should be addressed by side letter.

	IX.   MARKETING AND DISTRIBUTION

	Target Investors
	[[Institutional investors / professional investors / Well-Informed Investors as defined under applicable law]]. 
The Fund is available only to [Well-Informed Investors / investors meeting the eligibility criteria set out above] and is not available to US Persons. [Notwithstanding the foregoing, Interests may be offered in the United States only to persons who are [accredited investors] [and qualified purchasers], in reliance on exemptions from registration under the US Securities Act and the US Investment Company Act.]
	Define the target investor base clearly — this drives the distribution strategy, marketing materials, and regulatory notification requirements. RAIF: Well-Informed Investors only (see eligibility row above). SIF: the same Well-Informed Investor criteria apply (Article 2 of the SIF Law). Non-EU targeted investors require analysis of local private placement rules. Where Interests are offered outside the United States in reliance on Regulation S, offers and sales to US Persons are excluded. Any admission of US investors requires an exemption from registration under the US Securities Act (e.g. Regulation D) and an exclusion under the US Investment Company Act (e.g. Section 3(c)(1) or 3(c)(7)), and US tax and ERISA analysis.

	Marketing and Distribution
	[[Direct marketing by the General Partner / AIFM / placement agents: list jurisdictions]]. Marketing will be conducted in accordance with the AIFMD marketing passport where available to the AIFM (Articles 31 and 32 of AIFMD), and otherwise in accordance with the applicable national private placement rules in each target jurisdiction. A placement agent mandate is [[not anticipated / to be confirmed with [[PlacementAgentName]]]].
	Marketing strategy for EU AIFMs: for marketing in EEA jurisdictions, an EU AIFM may use the AIFMD marketing passport (Article 31/32 notification to the CSSF and the host member state authority). For marketing outside the EEA (Switzerland, UK, Middle East, US, Asia), individual national private placement rules apply — legal analysis required for each target jurisdiction. Confirm with the AIFM whether passport notifications are in place before first LP contact in any EEA jurisdiction. For non-EU AIFMs, NPPR applies throughout the EEA.

	Pre-Marketing
	Pre-marketing activities in EEA Member States shall be conducted in compliance with Article 28-1 of the AIFM Law (transposing Article 30a of AIFMD) (as transposed in each relevant Member State). Pre-marketing materials shall not constitute an offer or a final Fund Document. A reverse solicitation log shall be maintained.
18-Month Subscription Restriction: Any subscription by professional investors, within 18 months of the AIFM having begun pre-marketing, to interests in an AIF referred to in the information provided in the context of pre-marketing, or in an AIF established as a result of the pre-marketing, shall be considered to be the result of marketing and shall be subject to the applicable notification procedures (Article 30a(2) AIFMD). The General Partner and the AIFM shall maintain records sufficient to evidence the date on which pre-marketing commenced in respect of each investor and each Member State.
CSSF Notification RequirementThe AIFM shall notify the CSSF in writing within two weeks of commencing pre-marketing activities. The notification shall include:(i) the Member States in which pre-marketing is taking or has taken place;(ii) the period during which pre-marketing is taking or has taken place;(iii) a brief description of the pre-marketing, including information on the investment strategies presented; and(iv) where applicable, a list of AIFs and compartments which are or were the subject of pre-marketing.The CSSF shall promptly inform the competent authorities of the Member States in which pre-marketing is taking or has taken place.
	Directive (EU) 2019/1160 (transposed in Luxembourg by the Law of 21 July 2021, which inserted Article 28-1 into the AIFM Law with effect from 2 August 2021) introduced a harmonised pre-marketing regime. Pre-marketing is permitted to professional investors without triggering full marketing passport requirements, subject to conditions: (i) the information must not be sufficient to allow investors to commit to acquiring interests in a particular AIF, and must not amount to subscription forms or similar documents, whether in draft or final form, or to constitutional documents, a prospectus or offering documents of a not-yet-established AIF in final form (Article 30a(1)); (ii) subscriptions within 18 months are treated as set out below (Article 30a(2)); (iii) the AIFM sends an informal letter to the CSSF within two weeks of having begun pre-marketing. Maintain a detailed log.
18-Month Restriction: This is a critical compliance point. Any subscription by professional investors within 18 months of the AIFM having begun pre-marketing, to interests in an AIF referred to in the pre-marketing information or established as a result of it, is considered to be the result of marketing and is subject to the applicable notification procedures. Failure to observe this restriction could result in regulatory breaches in multiple EEA jurisdictions. Maintain contemporaneous records of pre-marketing dates by investor and jurisdiction.
CSSF Notification: The two-week notification window is measured from the commencement of pre-marketing activities. Late notification may result in regulatory sanction. The notification is made to the CSSF (as home state regulator of the AIFM); the CSSF then notifies host state authorities. The notification does not require CSSF approval — it is an information-only filing.
Content Restrictions: Pre-marketing information must not include subscription forms or similar documents, whether in draft or final form, or constitutional documents, a prospectus or offering documents of a not-yet-established AIF in final form (Article 30a(1) AIFMD). The distinction between ‘pre-marketing’ and ‘marketing’ is factual and based on the content and timing of communications.
Reverse Solicitation: A subscription falling within Article 30a(2) AIFMD is considered to be the result of marketing; reverse solicitation cannot be relied upon for it. Outside that case, whether a subscription results from the investor's own initiative is a question of fact under the rules of each Member State and should be documented contemporaneously.
Record-Keeping: Maintain detailed records including: (i) date and nature of each pre-marketing contact; (ii) identity of recipients (investor name, jurisdiction); (iii) materials provided; (iv) CSSF notification and date. Records should be retained for the period required under the record-keeping and AML/CFT rules applicable to the AIFM and the Fund.

	Placement Agent
	[[None / Name and firm of placement agent, jurisdiction]]. [[If applicable: ]A placement agent fee of [[X%]] per annum of Commitments sourced, payable from the management fee / the Fund, for a period of [[[X]] years] from the relevant Investor's Initial Closing.]
	Placement agent arrangements require careful documentation: (i) a separate placement agent agreement specifying the mandate, territories, fee, tail period, and exclusivity (if any); (ii) AIFMD marketing notification must name the placement agent; (iii) placement agent fees paid from the Fund (vs. from the GP) must be fully disclosed in the PPM and may require LP consent in some jurisdictions. The placement agreement may include tail provisions (continuing fee obligation for investors introduced within X months of termination).





	DEFINITIONS 
The terms below have the following meanings in this Term Sheet:



1915 Law The Luxembourg law of 10 August 1915 on commercial companies, as amended.
Administration Agent The administration agent of the Fund identified in the Administration Agent section, responsible for NAV calculation, the register of Limited Partners, capital call and distribution processing and related reporting. The register of Limited Partners must be kept by the Fund and contain a full and certified copy of the latest version of the LPA, a list of all partners with the particulars required by [Article 310-1(5) (SCS) / Article 320-1(6) (SCSp)] of the 1915 Law and their respective interests, and a record of all transfers of interests and the date on which each was notified to or accepted by the Fund, open to inspection by any partner subject to any restrictions in the LPA.
Advisory Committee has the meaning given in the Advisory Committee section.
Aggregate Commitments The aggregate of the Commitments of all Partners as at the relevant date.
AIFM The alternative investment fund manager of the Fund, authorised or registered under the AIFM Law or authorised in another Member State under the AIFMD, as described in the AIFM section.
AIFM Law The Luxembourg law of 12 July 2013 on alternative investment fund managers, as amended.
AIFMD Directive 2011/61/EU of the European Parliament and of the Council on alternative investment fund managers, as amended.
Business Day Any day on which banks are open for business in Luxembourg.
Carried Interest has the meaning given in the Carried Interest and Distributions section.
Carried Interest Partner The General Partner or such other person as the General Partner may direct to receive the Carried Interest, as described in the Carried Interest and Distributions section.
Carry Vehicle has the meaning given in the Carry Vehicle section.
Catch-Up has the meaning given in the Carried Interest and Distributions section.
Catch-Up Contribution has the meaning given in the Final Closing Date section.
Cause has the meaning given in the GP Removal section.
Circular 25/901 CSSF Circular 25/901 of 19 December 2025 relating to specialised investment funds, investment companies in risk capital, and Part II undertakings for collective investment, which, among others, repeals and replaces Circular CSSF 07/309.
Clawback has the meaning given in the Clawback section.
Closing The Initial Closing or any Subsequent Closing, and Closings shall be construed accordingly.
Commitment The maximum amount that a Limited Partner agrees to contribute to the Fund, as set out in its Subscription Agreement.
Compartment A sub-fund of the Fund with segregated assets and liabilities, as designated in the Fund Documents.
Compartment Ordinary Resolution A resolution of the Limited Partners of the relevant Compartment passed by [[a simple majority]] of Commitments in that Compartment, excluding the General Partner and its affiliates.
CSSF The Commission de Surveillance du Secteur Financier, the Luxembourg financial sector regulator.
Defaulting LP has the meaning given in the Defaulting LP section.
Depositary The depositary appointed for the Fund under the AIFM Law, the RAIF Law or the SIF Law, as applicable, as described in the Depositary section.
Drawn Commitment Amounts actually called from a Limited Partner by way of capital call notices, whether for investments, fees, or expenses.
Eligible Investor An investor who meets the applicable eligibility criteria: for a RAIF, a Well-Informed Investor within the meaning of Article 2 of the RAIF Law; for a SIF, a Well-Informed Investor within the meaning of Article 2 of the SIF Law; for an unregulated SCSp, an investor meeting the contractual eligibility criteria set out in the LPA.
Equalisation Interest has the meaning given in the Final Closing Date section.
Escrow Account has the meaning given in the Escrow / Guarantee Mechanism section.
Escrow Balance The amount standing to the credit of the Escrow Account from time to time, as described in the Escrow / Guarantee Mechanism section.
Escrow Percentage has the meaning given in the Escrow / Guarantee Mechanism section.
Final Closing Date The date on which the Fund ceases to admit new Investors and accept new Commitments, as described in the Final Closing Date section.
Fund [[FundName]], established as described in this Term Sheet.
Fund Documents The LPA, each Subscription Agreement and (i) for a RAIF, the PPM or (ii) for a SIF, the offering document, taken together. For an unregulated SCS/SCSp, no PPM or offering document is required and the Fund Documents consist of the LPA and each Subscription Agreement only.
Fund Expenses The expenses borne by the Fund as described in the Fund Expenses section.
General Partner or GP The managing general partner of the Fund, as identified in the General Partner section.
Initial Closing The first Closing, at which Investors are first admitted to the Fund, occurring on the Initial Closing Date.
Initial Closing Date The first date on which Investors are admitted to the Fund and Commitments become binding, as described in the Initial Closing Date section.
Initial Limited Partner has the meaning given in the Initial Limited Partner section.
Investment Advisor has the meaning given in the Investment Advisor section.
Investment Period The period during which the General Partner may make new investments, as described in the Investment Period section.
Investor Any person who has executed, or applies to execute, a Subscription Agreement, and who becomes a Limited Partner upon admission to the Fund.
Key Person Event has the meaning given in the Key Persons section.
Key Persons has the meaning given in the Key Persons section, and Key Person means any of them.
Limited Partner or LP A limited partner of the Fund.
Lock-Up Period has the meaning given in the GP Removal section.
LPA The limited partnership agreement governing the Fund.
LPAC has the meaning given in the Advisory Committee section.
Management Agreement has the meaning given in the Portfolio Manager section.
Management Fee has the meaning given in the Management Fee section.
MiFID II Directive 2014/65/EU of the European Parliament and of the Council on markets in financial instruments, as amended.
NAV Net asset value; the value of the Fund's or a Compartment's assets less its liabilities, calculated in accordance with the valuation policy.
NDA has the meaning given in the Disclaimer at the front of this Term Sheet.
Ordinary Resolution A resolution of the Limited Partners passed by [[a simple majority]] of Commitments, excluding the General Partner and its affiliates.
Partners The General Partner and the Limited Partners, and Partner means any of them.
Portfolio Manager has the meaning given in the Portfolio Manager section.
PPM Private placement memorandum; the offering and disclosure document of the Fund (used for RAIFs; an unregulated SCS/SCSp is not required to issue a PPM; for SIFs, the equivalent document is the offering document (document d'émission) authorised by the CSSF).
Preferred Return has the meaning given in the Carried Interest and Distributions section.
RAIF A reserved alternative investment fund within the meaning of the RAIF Law.
RAIF Law The Luxembourg law of 23 July 2016 on reserved alternative investment funds, as amended.
Ramp-Up Period has the meaning given in the Ramp-Up Period section.
RC The responsable du contrôle, the designated AML/CFT compliance officer of the AIFM or, for an unregulated SCS/SCSp, of the General Partner.
RR The responsable du respect, the board-level AML/CFT responsible person of the General Partner.
SCS A société en commandite simple, a common limited partnership under the 1915 Law.
SCSp A société en commandite spéciale, a special limited partnership under the 1915 Law.
SFDR Regulation (EU) 2019/2088 of the European Parliament and of the Council on sustainability-related disclosures in the financial services sector.
SICAR An investment company in risk capital within the meaning of the Luxembourg law of 15 June 2004 on investment companies in risk capital, as amended.
SIF A specialised investment fund within the meaning of the SIF Law.
SIF Law The Luxembourg law of 13 February 2007 on specialised investment funds, as amended.
Subscription Agreement The agreement by which an Investor commits to the Fund and agrees to be bound by the LPA.
Subsequent Closing Any Closing occurring after the Initial Closing and on or before the Final Closing Date.
Subsequent Investors has the meaning given in the Final Closing Date section.
Suspension Period Any period during which the Investment Period is suspended, including following a Key Person Event.
Tail Carry has the meaning given in the GP Removal section.
Term The duration of the Fund or Compartment from the Initial Closing, subject to extension as described in the Fund / Compartment Term section.
US Person Any of the following, as defined in the US laws or regulations indicated: a "United States person" within the meaning of section 7701(a)(30) of the US Internal Revenue Code of 1986, as amended; a "U.S. person" as defined in Rule 902(k) of Regulation S under the US Securities Act of 1933, as amended; a person that is "in the United States" within the meaning of Rule 202(a)(30)-1 under the US Investment Advisers Act of 1940, as amended; or a person that does not qualify as a "Non-United States person" under Rule 4.7 of the US Commodity Futures Trading Commission.
Waterfall has the meaning given in the Carried Interest and Distributions section.
Well-Informed Investor For a RAIF: an investor meeting the criteria of Article 2 of the RAIF Law. For a SIF: an investor meeting the criteria of Article 2 of the SIF Law.
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