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[bookmark: _Toc280628648]Responding to this paper 
The European Securities and Markets Authority (ESMA) invites responses to the specific questions listed in the ESMA Consultation Paper on draft guidelines on complex debt instruments and structured deposits, published on the ESMA website.

Instructions
Please note that, in order to facilitate the analysis of the large number of responses expected, you are requested to use this file to send your response to ESMA so as to allow us to process it properly. Therefore, ESMA will only be able to consider responses which follow the instructions described below:
· use this form and send your responses in Word format (pdf documents will not be considered except for annexes);
· do not remove the tags of type < ESMA_QUESTION_COMPLEX_1> - i.e. the response to one question has to be framed by the 2 tags corresponding to the question; and
· if you do not have a response to a question, do not delete it and leave the text “TYPE YOUR TEXT HERE” between the tags.
Responses are most helpful:
· if they respond to the question stated;
· contain a clear rationale, including on any related costs and benefits; and
· describe any alternatives that ESMA should consider

Naming protocol
In order to facilitate the handling of stakeholders responses please save your document using the following format:
ESMA_COMPLEXPRODUCTS_NAMEOFCOMPANY_NAMEOFDOCUMENT.
E.g. if the respondent were XXXX, the name of the reply form would be:
ESMA_COMPLEXPRODUCTS_XXXX_REPLYFORM or 
ESMA_COMPLEXPRODUCTS_XXXX_ANNEX1

Deadline
Responses must reach us by 15 June 2015.
All contributions should be submitted online at www.esma.europa.eu under the heading ‘Your input/Consultations’. 
[bookmark: _Toc335141334]

Publication of responses
All contributions received will be published following the end of the consultation period, unless otherwise requested. Please clearly indicate by ticking the appropriate checkbox in the website submission form if you do not wish your contribution to be publicly disclosed. A standard confidentiality statement in an email message will not be treated as a request for non-disclosure. Note also that a confidential response may be requested from us in accordance with ESMA’s rules on access to documents. We may consult you if we receive such a request. Any decision we make is reviewable by ESMA’s Board of Appeal and the European Ombudsman.
[bookmark: _Toc335141335]
Data protection
Information on data protection can be found at www.esma.europa.eu under the headings ‘Legal notice’ and ‘Data protection’.



Introduction
Please make your introductory comments below, if any:
< ESMA_COMMENT_COMPLEX_1>
 Amundi is the European leader and in the Top 10 worldwide in the asset management industry with AUM of more than  €950 billion. Located in more than 30 countries, Amundi offers a comprehensive range of products covering all asset classes and major currencies. Amundi has developed savings solutions to meet the needs of more than 100 million retail clients worldwide and designs innovative, high-performing products for institutional clients which are tailored specifically to their requirements and risk profile.
The Group contributes to funding the economy by orienting savings towards company development.

As a major asset manager, Amundi supports the move towards a more even playing field that the extension to debt instruments and structured deposits of the requirements of MIF applying to “complex products” represents. It is not yet totally satisfying for asset managers whose funds are considered as complex as soon as they are structured UCITS or AIFs when debt instruments must either embed a derivative or be difficult to understand and structured deposits must be difficult to understand in terms of risk/return or cost of an early redemption in order to qualify as complex.

 In that respect Amundi considers that there is no reason to consider that a structuration will necessarily convey complexity: many structures are easy to understand and largely subscribed by individual investors who appreciate their specific risk/return profile. Most structured funds dedicated to the public include a capital protection mechanism that is very reassuring for subscribers. We do not suggest that all UCITS should continue to be classified as non-complex instruments as they were under MIF1, but criticise the idea that all structured UCITS are complex. We are convinced that a case by case assessment of the complexity for the client to understand the offer should be undertaken by NCAs before deciding whether the proposed UCITS is complex or not. 

We strongly believe also that AIFs as well should not be prevented to be sold on an “execution only”  basis. The regulatory framework applying to AIFs is in many respects quite similar to that of UCITS and highly protective of investors’ interest. In our experience a vast majority of AIFs offered to individual clients are UCITS-like instruments that have no need to get the UCITS label as they do not intend to be sold cross-border. Amundi’s view is that for AIFs as well the proper criterion is to judge whether the difficulty for the investor to understand the product or the structure requires investment advice. We think that the penalisation of funds, AIFs and structured UCITS, compared to bonds or deposits is not justified and we call for the introduction of a fair competition and an even playing field.
 
The guidelines proposed by ESMA are judged positively by Amundi and we have but a few formal comments to make in the following answers to the questions. Amundi particularly appreciates  ESMA’s declaration in the introductive background comments that:
· what applies to deposits which are not financial instruments under MIFID art 25 4. (a) (iii) is not to be cross-read in the interpretation of MIF to financial instruments nor in other pieces of legislation, (see §3 of Consultation Paper);
· § 11 further states that the criteria and the classification of securities and deposits as complex or not will only be relevant with regard to art 25 (4) of MIFID II; 
·  ESMA relies on the previous work undertaken by CESR  in 2009, what brings consistency in the approach and allows for a better understanding of the concepts that are already in use
· ESMA insists on compliance with information and product governance requirements under MIFID that will apply to all complex products (§ 9 and 10).
< ESMA_COMMENT_COMPLEX_1>

Question 1: Do you agree with the examples of debt instruments that embed a derivative? If not, which examples do you not agree with, and why not?
<ESMA_QUESTION_COMPLEX_1>
Amundi agrees with the examples of debt instruments that embed a derivative presented in the consultation paper (CP). We understand from the example of inflation-indexed bonds that all indexed bonds (and other debt instruments) will be considered as embedding a derivative and, hence, as complex financial instruments. We would like to stress that floating rate bonds should not be considered as such and suggest that ESMA clarify this point. <ESMA_QUESTION_COMPLEX_1>

Question 2: Do you agree with the definition of embedded derivative proposed in the Guidelines in Annex IV? If not, why not?
<ESMA_QUESTION_COMPLEX_2>
Amundi fears that the definition of embedded derivative proposed in the guidelines be misinterpreted and suggests to amend the last words of the definition by the addition of “external” before “variables”. Alternatively, ESMA could include in the text of the guidelines a list of examples that would clarify the scope of the definition.
<ESMA_QUESTION_COMPLEX_2>

Question 3: Do you agree with the examples of debt instruments that incorporate a structure making it difficult for the client to understand the risk? If not, which examples and why not?
<ESMA_QUESTION_COMPLEX_3>
Contrary to the list of examples of debt instruments embedding derivatives that is not included in the proposed guidelines, the examples listed in § 21 of the CP are part of the guidelines under  V.II. We support that approach, since the reference to the capacity of an “average retail client” to understand is rather subjective. We feel that the interpretation of the words  “unusual or unfamiliar underlying” (which are also very subjective) in item (e) should be made more specific by a further explanation or a series of more granular examples in order to avoid diverging interpretations among Member States. It will be for ESMA to ensure an harmonised interpretation in all Member States.
<ESMA_QUESTION_COMPLEX_3>

Question 4: Do you agree with the definition of a structure making it difficult for the client to understand the risk included in the Guidelines in Annex IV? If not, why not?
<ESMA_QUESTION_COMPLEX_4>
Yes. Please see our answer to question 3.
<ESMA_QUESTION_COMPLEX_4>

Question 5: Do you agree with the definition of a structure making it difficult for the client to understand the risk of return of structured deposits and with the relevant examples proposed? If not, why not?
<ESMA_QUESTION_COMPLEX_5>
Yes. For the sake of clarity, however, we suggest to make it explicit that the three examples provided are alternative and not cumulative conditions. It could be done by introducing the three examples by :”this should be the case in any of the following circumstances :”. We add that the addition of “OR” at the end of line a) would clarify the fact that each case is in itself sufficient to qualify as a structure making it difficult for the client to understand the risk of the return.
<ESMA_QUESTION_COMPLEX_5>

Question 6: Do you agree with the definition of a structure making it difficult for the client to understand the cost of exiting a structured deposit before term and with the relevant examples proposed? If not, why not?
<ESMA_QUESTION_COMPLEX_6>
Yes. However we suggest to modify the introductory sentence of §17. It should read : “this should not be the case in any of the following circumstances:”. This wording would enable a positive appreciation of exceptions that will be compliant instead of a more difficult to understand list of negative exceptions meaning good practices. We point out  that the addition of “OR” at the end of the line a) would explicit the non-cumulative character of these 3 exceptions.
<ESMA_QUESTION_COMPLEX_6>

Question 7: Please provide any specific evidence or data that would further inform the analysis of the likely cost and benefit impacts of the guidelines. 
<ESMA_QUESTION_COMPLEX_7>
[bookmark: _GoBack]The question of fair competition and even playing field for structured bonds and deposits on one hand and AIFs or structured UCITS on the other hand, is, as exposed in our introduction, our main concern.
<ESMA_QUESTION_COMPLEX_7>
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