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Introduction

Guidance objective

The Vehicle Governance Guidelines aim to provide managers and investors with:
- background information into the Vehicle Governance Guidelines; and

- guidance in setting, managing and monitoring of vehicle governance.

Application of guidance

Managers should utilise this guidance when setting and updating terms relating to a vehicle’s governance.

AREF recognises that managers may not be able to implement this guidance for regulatory, strategic,
operational or other reasons. Managers should be prepared to explain their approach to vehicle governance.
In the cases of conflict between the provisions of this guidance and legislative/regulatory requirements, the
latter will take precedence.

Background to guidance

AREF’s Vehicle Governance Guidelines originate from the AREF’s Code of Practice, which was launched in
1997. Its central purpose was to provide a model of practice that members and investors could refer to, as
well as supporting investors to understand fund procedures more easily.

The standalone Vehicle Governance Guidelines were created in 2025 from the content of the Code and
refined by the Corporate Governance Committee, following the replacement of the Code of Practice by the
Charter. The Charter offers a practical framework to guide members in delivering all aspects of fund
management and is supported by AREF’s suite of guidance documents.

Last review date

October 2025

If you have any questions regarding the guidance contained within this document, please email AREF at:
info@aref.org.uk.
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1. Overview

1.1

1.2

1.3
1.4
1.5

The manager should appoint an oversight entity to ensure that principles of good governance are
observed in the management of vehicles.

The oversight entity may be either internal or external, as long as it is independent of the manager
who is making the investment decisions.

The oversight entity should have defined terms of reference.

The oversight entity should represent the interests of all investors within the vehicle.

Vehicle oversight and investor representation can take a range of different forms, including:

* asupervisory committee;

* aninvestor advisory committee; and/or

« for authorised funds, an authorised fund manager (AFM) board and a depositary or trustee.

Guidance on the composition and responsibilities of supervisory and advisory committees are
provided within this document. However, AFM boards, depositaries and trustees are expected to
follow FCA regulations.

2. Supervisory committee

Composition of supervisory committee

2.1
22
23

24

The majority of members of the supervisory committee should be independent of the manager.
Where possible, the committee chair should be independent of the manager.

Representatives should be multi-disciplined with members selected for their relevant knowledge,
experience and qualifications.

While not a member of the supervisory committee, the manager may attend committee meetings.

Role of supervisory committee

2.5

26

2.7

2.8

29
2.10

2.11

2.12

Represent the investors to provide constructive challenge to the manager without taking away the
discretion or accountability of the manager for investment performance or fund strategy, or of the
depositary (if appropriate).

Potential conflicts of interest should be acknowledge and disclosed with procedure put in place to
deal with any conflict. The committee should be fully informed in ordered to make a judgement.

Recommend to the investors/trustee for consideration all changes to the appointment of the
manager, key persons, manager fees or other terms of the fund in accordance with the
constitutional documentation of the fund.

Oversight of the performance of the manager, compliance by the manager with AIFMD (if
relevant), compliance with the appointment/constitutional documentation and other relevant
legislation and regular reviews of subscription and redemption policies.

Oversee and review end of life processes for closed-ended funds.

Not carry out any investment or regulatory activities (as defined by the FCA), which, for the
avoidance of doubt, includes specific approval to any investment or divestment decisions.

Have an opportunity to review the annual and interim report and accounts, which should contain:
a. clear definitions of the supervisory committee’s role and the role of the manager; and

b. confirmation that the supervisory committee has undertaken its responsibilities for the period
under review.

Have oversight of investors’ complaints, received either directly or via the manager.



Liability/indemnity

2.13

Members of the supervisory committee and their nominating bodies should have no liablity to
investors of the vehicle and have the benefit of a market standard indemnity (whether contained
in the relevant fund documents or otherwise) when undertaking their roles on the committee.

Communication and disclosure

2.14

2.15

2.15

2.16

The vehicle documentation should clearly set out the processes for appointment of directors,
including duration of appointment and voting arrangements.

The manager should also ensure that contact details of an external supervisory committee are
supplied on request.

The manager should disclose, on request, identities of committee members and details of
remuneration (if any).

It is considered to be evolving good practice that the fund's annual report contains a statement
from the committee chair outlining the contribution the committee has made to the governance of
the fund over the preceding year.

3. Investor advisory committee

Composition of investor advisory committee

3.1

3.2

3.3

3.4

3.5

It usually comprises investor representatives and may also include an independent external
representative to the vehicle. The manager should not be represented on the committee but
should attend to present reports and administer the meeting.

The chair is either the AiFM or an investor representative, on a rotating basis,

Where independent representatives are appointed, they should be multi-disciplined with members
selected for their relevant knowledge, experience and qualifications.

It should comprise an appropriate balance of representation of investors both by size and type
and shall be regularly reviewed.

It should be representative of the investor base with smaller investors being collectively
represented by a separate committee member.

Role of investor advisory committee

3.6

3.7

Its role is to provide feedback on annual business plans and conflict and risk within the fund.
While the advisory committee may be able to vote on ‘soft’ issues, such as key person
replacements, the committee has no decision making authority over the governance of the fund.

It should be able to convene meetings independent of the manager to discuss appropriate
matters. It is helpful if the manager facilitates this process.

Liability/indemnity

3.8
3.9

Members of the investor advisory committee should have no liability to the investors of the fund.

Members of the investor advisory committee and their nominating bodies should have the benefit
of a market standard indemnity (whether contained in therelevant fund documents or otherwise)
when undertaking their roles on the committee.

Communication and disclosure

3.10

3.11

The vehicle documentation should clearly set out the processes for appointment of committee
members, including duration of appointment and voting arrangements.

The minutes of all committee meetings should be supplied to all investors on a timely basis after
meetings.



Disclaimer

The Association of Real Estate Funds (“AREF”) has made available to its members this Vehicle Governance Guidelines (the “Guidance”)
for information purposes only.

This Guidance does not constitute professional advice of any kind and should not be treated as professional advice of any kind. Before
making any decision, or acting upon any information contained in the Guidance, the members should seek independent investment, legal,
tax, accounting, or other professional advice from an advisor as appropriate. AREF accepts no duty of care to any person in relation to this
Guidance

AREF retains final editorial control of the content, design and layout of the Guidance. Any commercial exploitation, including without
limitation, publication of this Guidance in whole or in part for the purposes of offering it for sale, is expressly prohibited (unless licenced by
AREF to do so0) and each person receiving this Guidance, by accepting delivery of this Guidance, is deemed to have agreed to only use
this Guidance for general information purposes only. For the avoidance of doubt, this Guidance remains the exclusive property of AREF
and is protected by copyright and intellectual property laws. No intellectual property rights are granted in this Guidance except as expressly
authorised by AREF. All rights are reserved.

Neither the AREF nor any of its respective directors, officers, employees, partners, shareholders, affiliates, associates, or agents (the
“Parties”) accept any responsibility or liability for (i) the truth, accuracy or completeness of the information provided in this Guidance, (ii)
any loss arising directly or indirectly from the use of this Guidance or any information contained in this Guidance, or (iii) any consequences
of the members or anyone else acting, or refraining to act, in reliance on this Guidance or for any decisions based on it (including anyone
who received the information in this Guidance from any other sources). The Parties do not make any representation or warranty, express
or implied, as to the truth, accuracy, or completeness of the information in this Guidance. The information in this Guidance has not been
audited or verified by any third party and is subject to change at any time without notice. AREF and the Parties assume no liability for the
accuracy of any information contained within this Guidance which are based or obtained or derived from data published or prepared by
third parties or any errors therein or emission therefrom.

Any references in this Guidance to any external organisations (the “Organisations”) are for information purposes only and it should not be
interpreted as suggestions or recommendations from AREF. Members are encouraged to independently assess the suitability of the
Organisations and conduct appropriate risk assessments thereon before entering into any engagement, agreement or relationship with the
Organisations, and ensure that they comply with applicable laws, regulations, and industry practice. This Guidance should not in any way
be considered an endorsement or guarantee of the performance, integrity, or financial stability of such Organisations. AREF does not in
any way attend, facilitate, endorse, agree to, or guarantee the actions, decisions, policies, or practices of the Organisations referred to in
this Guidance. AREF and the Parties do not assume any responsibility or liability for the Organisations’ irregularities, including but not
limited to their legal or ethical violations, unauthorised activities or in compliance with applicable laws, internal policies, or regulations; or
issues that may arise from any engagement, communication or relationship between the Organisations and the members.
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