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 DODD FRANK WALL STREET REFORM BILL SIGNED INTO 

LAW – NON U.S. ASSET MANAGERS MAY NEED TO 

REGISTER WITH THE SECURITIES AND EXCHANGE 

COMMISSION (THE “SEC”) 

 

Introduction 

 

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Act”) was passed by 

the U.S. House of Representatives on June 30, 2010 and by the U.S. Senate on July 15, 

2010. The Act was signed into law by President Barack Obama on July 21, 2010.  

 

This Client Update highlights the potential impact of certain provisions of the Act on non U.S. 

investment advisers to private funds, in particular the requirement that non U.S. investment 

advisers who manage assets greater than $25 million attributable to U.S. clients may need 

to register with the SEC within one year from July 21, 2010.  

 

Provisions of Particular Importance to Non U.S. Private Fund 

Advisers 

 

Non U.S. investment advisers to private funds may be required to register with the SEC and 

comply with certain rules and requirements that are applicable only to SEC registered 

investment advisers. These requirements include rules and provisions relating to 

performance fee arrangements, custody of client assets, marketing of advisory services and 

products, disclosures to the SEC, clients and investors on Form ADV, establishment of a 

compliance program and appointment of a chief compliance officer.  

 

However, the Act exempts certain foreign private advisers from SEC registration and 

reporting/recordkeeping requirements. To qualify, advisers must meet all of the following 

criteria:  

 

 have no place of business in the United States;  
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 have fewer than 15 clients and investors in the United States in private funds advised 

by the adviser at any time;  

 

 

 have assets under management attributable to U.S based clients and investors in 

private funds it advises of less than $25 million or such higher amount as the SEC 

may, by rule, deem appropriate; and  

 

 neither hold itself out to the public in the United States as an investment adviser, nor 

act as a business development company or an investment adviser to a registered 

investment company. 

 

Accordingly, any non U.S. adviser with more than 14 U.S. clients and U.S. investors in 

private funds, or that manages $25 million or more of the assets attributable to U.S. clients 

and U.S. investors, may be required to register with the SEC if they do not qualify for any 

other exemption.  

 

Conclusion 

 

Investment advisers should consider the level of U.S. client money they manage, assess 

whether the Act will trigger a requirement to register with the SEC and consider their global 

group structure and how the Act may affect non U.S. managers within their group. 

 

Any adviser to private funds (including non U.S. advisers) required to be registered by the 

Act will need to register with the SEC by July 2011.  

 

Please note that this Client Update is for information purposes only and does not purport to 

represent legal advice. If you have any queries or would like further information relating to 

any of the above matters, we suggest you contact your U.S. legal advisers.  

 

Date:  July 2010 

Author: Andrew Lawless 
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 CONTACT US 
 

Our Offices 

Dublin 
33 Sir John Rogerson’s Quay, 
Dublin 2, 
Ireland. 
Tel: +353 1 667 0022 
Fax.: +353 1 667 0042 
 
Cork 
8 Webworks Cork, 
Eglinton Street, 
Cork, Ireland. 
Tel: +353 21 425 0630 
Fax: +353 21 425 0632 
 
Boston 
26th Floor, 
225 Franklin Street, 
Boston, MA 02110, 
United States of America. 
Tel: +1 617 217 2866 
Fax: +1 617 217 2566 
 
New York 
245 Park Avenue 
39th Floor  
New York, NY 10167 
United States 
Tel: +1 212 792 4166 
Fax: +1 212 792 4167 
 
Tokyo 
12th Floor, 
Yurakucho Itocia Building 
2-7-1 Yurakucho, Chiyoda-ku 
Tokyo 100-0006, Japan 
Tel: +813 6860 4885 
Fax: +813 6860 4501 
 
e-mail: enquiries@dilloneustace.ie 
website: www.dilloneustace.ie 

 

 

 

Contact Points 

For more details on how we can help  
you, to request copies of most recent 
newsletters, briefings or articles, or 
simply to be included on our mailing list 
going forward, please contact any of the 
team members below. 
 
Andrew Bates 
e-mail: andrew.bates@dilloneustace.ie 
Tel : +353 1 667 0022 
Fax: + 353 1 667 0042 
 
Andrew Lawless 
e-mail: andrew.lawless@dilloneustace.ie 
Tel : +353 1 667 0022 
Fax: + 353 1 667 0042 
 
DISCLAIMER: 
This document is for information purposes only and 
does not purport to represent legal advice. If you have 
any queries or would like further information relating to 
any of the above matters, we suggest you contact your 
U.S. legal advisers.  
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© 2010 Dillon Eustace. All rights reserved. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 1

 
 

 

 


