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Outlineby Marc E. Elovitz, Schulte Roth & Zabel LLP

|. Registration of Investment Advisory Affiliates (American Bar Association, Business Law
Section, SEC Staff Letter (Jan. 18, 2012) (the" Letter"))
A. Fund General Partners, Managing Members and SiRafs generally do not need to
separately register.

1. The Letter confirms earlier guidance in ABA Subcoit@e on Private
Investment Entities, SEC staff letter (Dec. 8, 200at an SPV does not need
to separately register subject to the 2005 Contio

a. The investment adviser to a private fund estaldishe SPV to act as
the private fund’s general partner or managing nmermb

b. The SPV’s formation documents designate the investradviser to
manage the private fund’s assets

c. All of the investment advisory activities of the\&Bre subject to the
Advisers Act and the rules thereunder, and the BRWbject to SEC
examination

d. The registered adviser subjects the SPV, its ereplownd persons
acting on its behalf to the registered adviserfgesuision and control
and, therefore, the SPV, all of its employees &edpersons acting on
its behalf are “persons associated with the regidtadviser

2. The Letter also expands and clarifies the Stafésipus position

a. This position applies to registered advisers wilgle or multiple SPVs.

b. An SPV with independent directors may also relythos position
provided that those independent directors are tihepersons acting on
the SPV’s behalf that the registered adviser doésupervise and

control, and thus are not persons associated hétinegistered adviser

DOC ID-18103262.2
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B. Investment Advisory Affiliates -- Single Registi@ti

DOC ID-18103262.2

1. The Staff's response permits a registered advikerfiling adviser) to file a

single Form ADV -- for the filing adviser and itffiaates (the relying

advisers) -- provided that the filing adviser’siletes are controlled by or

under common control with the filing adviser and thing adviser and each

relying adviser collectively conduct a single adwisbusiness as set forth in

the no-action letter.

a.

Many registered advisers have advisory affiliatrgied to manage
different funds, to permit different compensatioraagement structures
or formed for tax, liability or other purposes.
Many U.S. advisers also have international afféiafin the UK, Hong
Kong or elsewhere)
i. International affiliates may provide research, adwr trading
services to the U.S. registered adviser and/optivate funds
ii.  May be structured as wholly-owned subsidiaries Wwitnch
offices in these countries or local entities
The response may permit a registered adviser todadhese relying

adviser affiliates in one single registration onrRAADV

. The Staff's response applies only in situationsneltke filing adviser

has its principal office and place of businesm.S.

2. Afiling adviser and relying advisers would, in t8&aff's view, collectively

conduct a single advisory business and thus aesnegistration would be

appropriate under the following circumstances (absther facts suggesting

that they conduct different businesses)

a.

The filing adviser and each relying adviser adwasky private funds and
separate account clients that are qualified cliGaddefined in Advisers
Act rule 205-3) and are otherwise eligible to invieghe private funds
advised by the filing adviser or a relying adviaad whose accounts
pursue investment objectives and strategies tleagwgystantially similar

or otherwise related to those private funds.
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. Each relying adviser, its employees and the peraotisg on its behalf

are subiject to the filing adviser’'s supervision aodtrol and are thus
“persons associated with the filing adviser.

The filing adviser has its principal office and g@gaof business in the
United States and therefore all of the substaqtreeisions of the
Advisers Act and rules thereunder apply to thadiladviser's and each
of the relying adviser's dealings with each otltents, regardless of
whether any client or the filing adviser or relyiadviser providing the

advice is a United States person.

. The advisory activities of each relying adviser subject to the

Advisers Act and the rules thereunder and eaclnigedviser is subject
to examination by the SEC.

The filing adviser and each relying adviser opetetger a single code
of ethics and compliance policies in accordancé wivisers Act and
administered by a single chief compliance officer.

i.  The Staff noted, however, that a relying advisesrapng in a
different jurisdiction may have obligations thatfeli from the
filing adviser or another relying adviser.

The filing adviser discloses in its Form ADV (Mislemeous Section of
Schedule D) that it and its relying advisers agetber filing a single
Form ADV in reliance on the position expressedis tetter and
identifies each relying adviser by completing assafe Section 1.B.,
Schedule D of Form ADV for each relying adviser atehtifying it as
such by including the notation (relying adviser).

3. Filing a single registration is permitted subjextte conditions -- it is not
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required and advisers have the option to separflely they otherwise

qualify

a. The filing adviser and each relying adviser mugtbeprohibited from

registering with the SEC by section 203A of the Bdvs Act.
Accordingly, the filing adviser and each relyingreer must, for

example, individually have sufficient assets undanagement to



qualify to register or qualify for an exemptiontnesection 203A’s

prohibition.

. For example, a relying adviser with assets underagement of less

than $100 million would not be entitled to rely e Letter (unless the
relying adviser's principal office and place of imess is in a state such

as New York that does not examine state-registadeders).

. Arelying adviser exempted from section 203A byer203A-2 would be

entitled to rely on the letter (i.e. an adviser emntthe control of or under
common control with the filing adviser that shaites same principal
office and place of business or an adviser thatetsto be eligible for

registration within 120 days).

Form ADV Part 1A - Key Changes Impacting Private Fund Managers

A. Deadlines

1. February 14, 2012 - New registering advisers nedilet both the new Form

ADV Part 1A and Part 2A Client Brochure

2. March 30, 2012

a. Existing registered advisers need to file new FADY Part 1A as part

of annual update. All RIAs this year must file nBart 1A by March 30
regardless of fiscal year

. Existing registered advisers with 12/31 fiscal yewaust also file annual

update to Part 2A Client Brochure
Exempt Reporting Advisers need to complete andafiiglicable
sections of Part 1A

B. CCO contact information requested upfront (Itemaid 1K)

1. Additional Regulatory Contact Person - if an aduhisil person is authorized
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to receive informatiomand respond to questions, may provide an additional
contact

Exempt Reporting Advisers not required to have CR@,if not must include
a regulatory contact person in IK

. Important consideration for firms who do not hawtedicated CCO

21
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. Investment Advisers with $1 billion or more of assen last day of most recent fiscal

year (Item 10)
1. Dodd-Frank requires additional oversight of certagentive compensation
arrangements

2. Based on most recent balance sheet of the adviser

. Legal Entity Identifier (Item 1P)

1. Legal Entity Identifier standard is still in devploent

. SEC Registration Categories (Item 2A)

1. Large advisory firms -- generally Regulatory AUM%#00m or more

2. Mid-sized advisory firms -- Regulatory AUM of $25on more but less than
$100m and either (a) not required to register witlie securities authority or
(b) not subject to examination by state (e.g., Nenk)

. Exempt Reporting Advisers (Iltem 2B)

1. Exemptions
a. Venture Capital Adviser Exemption
b. Private Fund Adviser Exemption -- Advisers sol@yptivate funds
managing less than $150m from an office in the U.S.
i.  Non-US Advisers
1. only AUM with respect to which the adviser provides
continuous and regular supervisory or managemewcss
from a place of businessin the US are counted toward the
$150m
2. Non-US Adviser could manage more than $150m of wsl f
assets from outside the US and still qualify
3. Cannot have US clients or investors other tharrivafe
funds
2. Complete only the following items on Part 1A:
a. Item 1 (Identifying Information)
b. Item 2.B (SEC Reporting by Exempt Reporting Adws$er
c. Item 3 (Form of Organization)
d. Item 6 (Other Business Activities)
e

. Item 7 (Financial Industry Affiliations and Privat@ind Reporting)

DOC ID-18103262.2
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f. Item 10 (Control Persons)
g. Item 11 (Disciplinary Disclosure)
h. Corresponding sections of Schedules A, B, C and D
3. Continue to be subject to the Adviser’s Act’s aatifd provisions under
Section 206
4. SEC has authority to require ERAs to maintain rés@nd provide reports
a. Recordkeeping requirements for ERAs will be addréss/ the SEC in
a future release
5. SEC has not sought to apply to ERAs most of thelpylactic rules adopted
for registered advisers
G. Foreign Private Adviser Exemption -- Exempt frony &EC registration or ADV filing
requirement
1. No place of business in US
Fewer than 15 clients and investors in US in total
Less than $25m Regulatory AUM from US clients amgestors in total
Does not hold itself out to public in US as an stveent adviser

o kb 0N

Does not act as adviser to registered investmenpaay or business
development company
H. Information About Your Advisory Business (Item 5).
1. Must now report actual numbers of employees -juitranges
2. Break the number down by those that perform investradvisory functions
3. From a practical perspective, turnover from yeayear will be more
transparent
4. Also more detailed breakdown of types of clientsuieed
I. Regulatory Assets Under Management (Item 5F)
J. Financial Industry Affiliations (Item 7A and Seati@.A. of Schedule D)
1. Requires information about the registrant and Rél&ersonsncluding
foreign affiliates
a. Related persons = advisory affiliates + any petbahis under common
control with you
2. Foreign regulated entities would be disclosed inof &chedule D

K. Private Funds (Item 7B and Section 7.B.(1) of Sched)
DOC ID-18103262.2
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Each Private Fund requires a separate Sectionl].&.Schedule D
a. Unless another adviser reports this fund in Secti@(1) (you are the
subadviser) -- then you just complete Section 2)B.(
Can preserve anonymity of private funds - using eical or alphabetical
code
a. Some single investor funds with the investor namiaé fund may want
this option
For non-US advisers can disregard any private thatlis not a US person,
not offered in US and not beneficially owned by &ify person
a. Standalone Offshore Funds
Must acquire a private fund ID# via IARD websiti#s required for each
feeder
Different series with different securities porttidigenerally regarded as
different funds and require separate reporting gim¢ pockets)
Can complete one Section 7.B.(1) for each maststéiestructure.
a. Provided that answers to questions 8, 10, 21 arB2&e the same for
all feeders
Fund of Funds -- includes a fund that invests 10%nare of its assets in
other pooled investment vehicles
Regulatory AUM of private fund

9. Approximate number of fund’s beneficial owners

a. Countin same manner as you would count for 3c3c@rpurposes

10. Percent of private fund beneficially owned by youl aelated persons
11. Subadviser to private fund (17(a) and (b))
12.Other Investment Advisers to private fund (18(aj én))

13. Service Providers -- now have to disclose auditeBs, Custodians,

Administratorsand Marketers

14.Valuation - During your last fiscal year, what pamtage of the fund’s assets

was valued by a person/administrator that is rmetated person

L. Disclosure Information (Item 11)

1. Added new question - do any of the events belowlire you or any of your

DOC ID-18103262.2

supervised persons?
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Alabama

Ms. Angela Parks

Director of Regulatory Programs
Alabama State Bar

415 Dexter Avenue

PO Box 671

Montgomery, AL 36101
334/269-1515

334/261-6310 FAX
cle@alabar.org/cle

www.alabar.org

Alaska

Ms. Mary Ellen Ashton
MCLE Administrator

Alaska Bar Association

550 W. 7" Avenue, Suite 1900
Anchorage, AK 99501
907/263-1841

907/272-2932 FAX
cle@alaskabar.or

www.alaskabar.org

Arizona

Ms. Carolyn de Looper

State Bar of Arizona

4201 N. 24™ St. Suite 200
Phoenix, AZ 85012
602/340-7237

602/271-4930 FAX
carolyn.delooper@staff.azbar.org

www.azbar.org

Arkansas

Ms. Dana L. Rowlett

Arkansas CLE Board

Supreme Court of Arkansas

120 Justice Building

625 Marshall

Little Rock, AR 72201
501/374-1855

501/374-1853 FAX
WWW.courts.state.ar.us/opp/continue

legal.cfm

California

Ms. Dina DiLoreto

The State Bar of California
Office of Certification

180 Howard Street, 10" Floor
San Francisco, CA 94105
415/538-2121

415/538-2180 FAX
dina.diloreto@calbar.ca.gov

www.calbar.ca.gov

Colorado

Ms. Karen Bradley

Assistant Executive Director
Colorado Supreme Court
Board of Continuing Legal &
Judicial Education

1560 Broadway, #1820
Denver, CO 80202
303/866-6500

303/893-0541 FAX
www.coloradosupremecourt.com

STATE MCLE CONTACTS

Delaware

Ms. Margot Millar

Executive Director
Commission on CLE of the Supreme
Court of Delaware

Carvel State Office Building
820 N. French Street, 11" Floor
Wilmington, DE 19801-3545
302/577-7040

302/577-7037 FAX
margot.millar@state.de.us
www.courts.delaware.gov

Florida

Ms. Michelle Francis
Education Compliance
& Accrediation Manager
The Florida Bar

651 E. Jefferson Street
Tallahassee, FL 32399-2300
850/561-3180
850/561-5660 FAX
mfrancis@flabar.org
www.floridabar.org

Georgia
Mr. Cliff Brashier

Executive Director

Georgia Commission on Continuing
Lawyer Competency

104 Marietta Street, NW

Suite 100

Atlanta, GA 30303

404/527-8710

404/527-8717 FAX

cliff@gabar.or

www.gabar.org

Hawaii

Ms. Jodie Hagerman
MCLE Administrator
Hawaii State Board of CLE
1100 Alakea Street, 10th FI
Honolulu, HI 96813
808/537-1868
808/521-7936 FAX
jhagerman@hsba.org
www.hsba.org/MCLE

Idaho

Ms. Annette Strauser
Membership Administrator
ldaho State Bar

PO Box 895

Boise, ID 83701-0895
208/334-4500 x1886
208/334-4515 FAX
astrause@isb.state.id.us

www2.state.id.us

Illinois

Ms. Karen Litscher Johnson
Director, MCLE Board of the
Supreme Court of Illinois
200 W. Madison Street,
Suite 3420

Chicago, IL 60606
312/924-2420
312/924-2421 FAX
mcle@mcleboard.org
www.mcleboard.org

Indiana

Ms. Julie L. Orzeske
Executive Director

Indiana Supreme Court
Indiana Commission for CLE
30 South Meridian Street
Suite 950

Indianapolis, IN 46204
317/232-1943
317/233-1442 FAX
jorzeske@courts.state.in.us
www.state.in.us

lowa

Mr. Paul H. Wieck |1
Executive Director

lowa Office of Professional
Regulation Commission on CLE
State Capitol

Des Moines, 1A 50319
515/725-8076

515/246-8059 FAX
paul.wieckii@iowacourts.gov
www.judicial.state.ia.us

Kansas

Ms. Shelly Sutton
Executive Director
Kansas CLE Commission
400 South Kansas Avenue
Suite 202

Topeka, KS 66603
785/357-6510
shelley.sutton@kscle.org

www.kscle.org

Kentucky
Ms. Mary E. Cutter

Director for CLE
Kentucky Bar Association
514 West Main Street
Frankfort, KY 40601-1883
502/564-3795
502/564-3225 FAX
mcutter@kybar.org
www.kybar.org

Louisiana

Ms. Kitty Hymel, Director

Louisiana Supreme Court
Committee on MCLE

Suite 355

2800 Veterans Memorial Boulevard

Metairie, LA 70002-6130

800/518-1518 Toll-Free

504/828-1416 FAX

KittyH@Iascmcle.or

www.lascmcle.org

Maine

Ms. Susan Adams

CLE Coordinator

Maine Board of Overseers
of the Bar

PO Box 527

Augusta, ME 04332-0527

207/623-1121

207/623-4175 FAX

sadams@mebaroverseers.org

www.mecle.com

Minnesota

Ms. Liz Vanderbeek
CLE/BLC Administrator
Minnesota State Board of CLE
Suite 950

180 East 5™ Street

St. Paul, MN 55101
651/297-1857
651/296-5866 FAX
cnoble@mbcle.state.mn.us
www.mbcle.state.mn.us

Mississippi

Ms. Tracy Graves

CLE Administrator

Mississippi Commisson on CLE
PO Box 369

Jackson, MS 39205-0369
601/576-4622

601/576-4733 FAX
tgraves@mssc.state.ms.us

Www.mslawyerz.com

Missouri

Mr. Christopher Janku

Director of Programs

The Missouri Bar

PO Box 119

Jefferson City, MO 65102-0119
573/635-4128

573/659-8931 FAX
cjanku@mobar.org
www.maobar.org

Montana

Ms. Kathy Powers
MCLE Administrator
Montana Board of CLE
State Bar of Montana
PO Box 577

Helena, MT 59624
406/442-7660
406/442-7763 FAX
statebar@ixi.net

http://montanabar.org

Nebraska
Ms. Carole McMahon-Boies
Director, Judicial Branch

Education
521 S. 14™ St. #200
Lincoln, NE 68508
402/471-3072
402/471-3071 FAX
carol.mcmahon-boies@nebraska.gov
http://www.mcle.ne.gov

Nevada

Ms. Toni Sarocka
Executive Director
Nevada Board of CLE
457 Court Street, 2" Fl
Reno, NV 89501
775/329-4443
775/329-4291 FAX

http://www.nvbar.org

New Hampshire

Ms. Dana Hochgraf
NHMCLE/NH Bar Association
2 Pillsbury Street, Suite 300
Concord, NH 03301-3502
603/224-6942

603/224-2910 FAX
dhochgraf@nhbar.org
www.nhbar.org
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New Jersey
Supreme Court of New Jersey

Board on Continuing Legal Education
Richard J. Hughes Justice Complex
25 Market St 8" FI North Wing
Trenton, NJ 08625-0970
609/633-9733
sctcle.mailbox@judiciary.state.nj.us
www.judiciary.state.nj.us/cle/index.h

STATE MCLE CONTACTS

Oklahoma

Ms. Beverly S. Petry
MCLE Administrator
Oklahoma Bar Association
PO Box 53036

Oklahoma City, OK 73152
405/524-2365
405/524-1115 FAX
beverlyp@okbar.org

tm

New Mexico

Ms. Anita Otero

Court Regulated Programs
Administraton

New Mexico MCLE

PO Box 93070

Albuquerque, NM 87199

505/821-1980

505/821-0220 FAX

mcle@nmmcle.org

www.nmmcle.org

New York

Ms. Elise Anne Geltzer

New York State Unified
Court System

25 Beaver Street, Room 888

New York, NY 10004

877/697-4253

212/428-2974 FAX

cle@courts.state.ny.us

WWW.courts.state.ny.us

North Carolina

Ms. Debra P. Holland
Assistant Director
The North Carolina State Bar
208 Fayetteville Street
PO Box 26148
Raleigh, NC 27611
919/828-4620
919/821-9168 FAX
dholland@ncbar.com
www.nccle.org

North Dakota

Ms. Justine Rowinski

Director

North Dakota CLE
Commission

PO Box 2136

Bismarck, ND 58502

701/255-1404

701/224-1621 FAX

www.sband.org

Ohio

Ms. Susan Christoff

Executive Director

The Supreme Court of Ohio
Commission on CLE

65 South Front Street,

Columbus, OH 43215-3431

614/387-9325

christos@sconet.state.oh.us

Www.sconet.state.oh.us

www.okbar.org

Oregon
Ms. Denise Cline

MCLE Program Manager

Oregon State Bar

16037 SW Upper Boones
Ferry Road

Tigard, OR 97281-1935

503/620-0222

503/684-1366 FAX

dcline@osbar.org

www.osbar.org

Pennsylvania
Mr. Dan Levering

CLE Administrator
Pennsylvania CLE Board
PA Judicial Center

601 Commonwealth Ave
Sute 3400

Harrisburg, PA 17106-2495
717/231-3230
717/231-3231 Fax
800/497-2253 x3230
pacleb@pacle.org
www.pacle.org

Puerto Rico

Ms. Yanis Blanco Santiago

Executive Director

Continuing Legal Education
Program

Supreme Court of Puerto Rico

PO Box 190917

San Juan, PR 00919-0917

787/641-6604

787/641-6602 FAX

Rhode Island

Ms. Holly Hitchcock, M. Ed.
Executive Director
Judiciary of Rhode Island
John E. Fogarty Judicial Annex
24 \Weybosset Street

3" Floor

Providence, RI1 02903
401/222-4942

401/222-4302 FAX
www.courts.state.ri.us

South Carolina

Ms. Mary A. Germack

Executive Director

The Supreme Court of South

Carolina Commission on
CLE & Specialization

PO Box 2138

Columbia, SC 29202

803/799-5578

803/799-4118 FAX

commcle@bellsouth.net

www.commcle.org

Tennessee
Ms. Judy Bond-McKissack
Executive Director
Tennessee Commission on
CLE & Specialization
221 Fourth Ave N, Ste 300
Nashville, TN 37219
615/741-3096
615/532-2477 FAX
info@cletn.com

www.cletn.com

Texas

Ms. Nancy R. Smith

Director of MCLE

State Bar of Texas

PO Box 13007

Austin, TX 78711-3007
512/427-1806 or 800/204-2222
512/427-4123 FAX
nsmith@texasbar.com

www.texasbar.com/mcle

Utah

Ms. Sydnie W. Kuhre

MCLE Board Director
Supreme Court Board of CLE
Utah Law & Justice Center
645 South 200 East, Ste 312
Salt Lake City, UT 84111-3834
801/531-9077

801/531-0660 FAX
skuhre@utahbar.org
www.utahbar.org/cle

Vermont

Ms. Martha 1. Hicks-Robinson
Director

MCLE Board

2418 Airport Road, Suite 2

Barre, VT 05641

802/828-3281

802/828-1695 FAX
Martha.Hicks-Robinson@state.vt.us
www.vermontjudiciary.org

Virginia

Gale M. Cartwright
Director of MCLE

Virginia State Bar

707 East Main Street

Suite 1500

Richmond, VA 23219-2803
804/775-0577
804/775-0544 FAX
mcle@vsb.org
www.vsb.org/site/members/mcle-
courses

Virgin Islands
Hinda Carbon

Executive Director

Virgin Islands Bar Association
P.O. Box 4108

Christiansted, VI 00822
340/778-7497

340/773-5060 FAX
executivedirector@vibar.org

Washington
Ms. Kathy Todd

MCLE Manager

Washington State Bar Association
1325 4th Avenue, Suite 600
Seattle, WA 98101-2539
206/733-5912

206/727-8313 FAX
KathyT@wsba.org
www.wsba.org

West Virginia

Ms. Hope L. Gresham

MCLE Coordinator

The West Virginia State Bar
2006 Kanawha Boulevard, East
Charleston, WV 25311-2204
304/558-7992

304/558-2467 FAX
greshamh@wvbar.org
www.wvbar.org

Wisconsin

Ms. Tammy McMillan
Board of Bar Examiners
Mail : P.O. Box 2748
Madison, WI 53701-2748
Shipping : 110 E. Main Street
Suite 715 Tenney Building
Madison, WI 53703-3328
608/266-9760
608/266-1196 FAX
bbe@courts.state.wis.us

WwWw.wicourts.gov

Wyoming

Ms. Marie Ellis

CLE Director

Wyoming State Bar

500 Randall Avenue

PO Box 109

Cheyenne, WY 82003-0109
307/632-9061
307/632-3737 FAX
mellis@wyomingbar.org
www.wyomingbar.org
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