BLACKROCK

The Committee of European Securities Regulators 31 March 2009
11 - 13 avenue de Friedland

75008 Paris

FRANCE

Dear Sirs,

Call for evidence on possible implementing measures concerning the future
UCITS directive

Thank you for the opportunity to submit our views on the possible implementing
measures concerning the future UCITS directive.

BlackRock is one of the world’s largest publicly traded investment management
firms. As at 31°* December 2008, the assets under management of BlackRock were
USD 1.3 trillion. The firm manages assets on behalf of institutions and individuals
worldwide through a variety of equity, fixed income, cash management and
alternative investment products. BlackRock is a premier provider of global
investment management, risk management and advisory services to institutional
and retail clients around the world.

As one of the largest cross border UCITS providers in Europe, with over USD 46
billion in UCITS funds under management, the issues surrounding Management
Companies; the provision of client information; and fund mergers and master
feeder structures has a direct impact on our business. Our response is therefore
based on our experiences of the regulatory and commercial marketplace in
respect of these matters. We welcome the opportunity to discuss these issues
with CESR and our comments follow with regard to specific areas of interest.

BlackRock’s view on the consultation paper (ref: CESR/09-179):

We continue to believe strongly in the UCITS brand, however, we are concerned
that regulators outside of the EU might not be so familiar with UCITS. For
example, following the implementation of UCITS Ill, we found that some
Regulators were not familiar with the new regulations, which lead to confusion
and complications when distributing funds on a global platform. Whilst CESR has
not requested responses on the promotion of UCITS, we would take this
opportunity to encourage CESR to enhance understanding amongst global
regulators and the implementation of UCITS IV seems an ideal opportunity to
globally enhance the brand.
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In answer to the questions raised in the consultation paper, our initial thoughts
are as follows:

1. Management Company Passport

We are concerned that regulatory harmonisation could, in effect, be frustrated
buy the lack of a harmonised approach to certain aspects of taxation. Tax
residency rules differ from country to country therefore consideration is needed
as to the implications of these proposals for all Member States.

The key risk is that where the domicile of the Management Company differs from
the domicile of the UCITS, either one of or both jurisdictions may argue that the
operations of one entity in that jurisdiction cause the other entity to be tax
resident in that country (e.g. where a UK Management Company manages a
Luxembourg UCITS, the UK tax authorities may seek to argue that the
Luxembourg UCITS is UK tax resident and therefore subject to UK tax).

A lack of tax clarity concerning such matters, or clarity from the tax authorities
on individual countries which from a tax perspective does not support
Management Company passporting, will slow down or prevent efficiencies that
the funds industry could otherwise take advantage of at a time when such
efficiencies are most needed.

Given that UCITS IV offers Management Companies the potential to passport their
activities throughout the EU, we would also request that CESR encourages a broad
understanding amongst Regulators of those Rules that are applicable to
Management Companies in local Member States. For example, under the current
proposals, a UK Management Company locally domiciled will be authorised and
regulated by the Financial Services Authority for the conduct of its activities.
However, if it manages a UCITS domiciled in Luxembourg, then some of its
activities may be subject to review by the host state regulator (the CSSF) as part
of the oversight they will have of the UCITS scheme.

Should Management Companies be subject to inspection or review in this way,
then we would ask CESR to ensure that Regulators develop an understanding of
local regulatory requirements throughout Member States. This avoids unnecessary
complications and misunderstandings in respect of local conduct of business
requirements, which goes someway to providing a consistent and harmonised
approach.

Whilst Article 101 sets out quite detailed guidelines regarding cooperation
between Member States, we are mindful that Regulators in Member States
operate using different administrative procedures, so it is important that CESR
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defines the process clearly. It will not be practicable to ensure complete
convergence of administrative law and procedures as interpreted in each member
state simply for the purposes of the Directive but it would be helpful to have a
common set of steps. It would be helpful for Regulators to provide an easily
accessible statement of the key administrative procedures and recourse for firms
operating under passported arrangements in a common format.

2. Key Investor Information

We were supportive of CESR’s paper (ref: CESR/07-669) which discussed the
content and form of the Key Investor Information disclosures for UCITS and we
were pleased to respond to the questions raised. Further, we note CESR’s recent
paper (ref: CESR/09-047) on the technical issues relating to the Key Information
Document, to which we intend to respond.

We would encourage CESR to adopt a prescriptive approach to the guidance given
in respect of the Kll and support the use of a template to provide for the content
and manner of the document. In order to ensure true harmonisation, we believe
that the content must be prescribed, which will enable investors to understand
the investment objective and policy, the nature and risks of the product and their
commitment and associated costs. A prescriptive approach would result in a Kll
document that would allow meaningful comparisons across firms and reduce the
likelihood of Member States adding jurisdictional content.

Whilst we agree that the KlI should provide investors with essential elements
necessary to invest in the fund, we also consider that a clear sign post referring
readers to the main prospectus is important, in order to provide a further
description of all factors related to the fund in question.

3. Fund Mergers and Master Feeder Structures

BlackRock welcomes and supports the inclusion of Master Feeder structures into
the laws and regulations of UCITS. We are also supportive of the work CESR is
undertaking to ensure that Unitholders receive quality information in respect of
fund mergers. However, we would ask CESR to provide for a consistent approach,
with no differentiation between cross border UCITS mergers and those undertaken
within the same Member State. Again, it is important to ensure that a sound tax
framework is included in the arrangements regarding mergers of UCITS.

In the event of a liquidation, merger or division of a master UCITS it is important
to align service level standards between the relevant regulators for such an

approval. For example, in the UK the FSA has a standard one month service level
standard for approving such an application. In other Member States there is not
always such a time limit. In current market environments it has been seen quite
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important to protect shareholder interests in a fund which is rapidly decreasing in
size which leaves remaining shareholders with additional costs. Holding up the
closure or merger of a master fund simply because the feeder fund has not been
approved for liquidation will not be in interest of shareholders generally and
there needs to be adequate coordination of procedures in this respect.

Please find attached our detailed responses to the questions raised within the
consultation.

Yours sincerely

Y

Peter Hea
Director - Funds Campliance
BlackRock Investmenht Management (UK) Limited
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