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2 BESHELTOAY Y - 77 v FOMBILEDEIR
3 ANvY Ty FOY—ER - TUNA ¥ — Lk
4 PERBERNC & B
5 AU

1 ELBHIC

T AN IZBWC, 1905FEREDP S 7 7 ¥ FOFMD—D2THEHAY Y -
77 ¥ F (hedge fund) 2SR L CTE Tz, LA L. 19984F 122 LN
VDI BEEEZ LTWIRBREAY Y - 77y Foay 7y —4 - v
V) w4+ 4 b (Long-Term Capital Management,L.P. (LTCM))
AWHE L T 7 A AN O SR &R WAET SRS b shb 2 L
W22V, TN EFBEE LT, 19994F Report of the President's Working
Group?. 20034 Staff Report to the United States Securities and Exchange
Commission (SEC)*'7% & O#ih# Al Si7z. T oMz, €0
TR O HIRFEFFAEE O FEHLE OUIE 28 © K IT L, 20104F1213 Dodd-Frank
Wall Street Reform and Consumer Protection Act (Dodd-Frank Act (V24>
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W2 KEEBBHIGER). DT TRy F=75 v 28] Lvw)) o3ilseE
SNBIZESTWV D,

ANy T T 7 YR, ER, 19404 E 24P (Investment Company
Act) 123D SECNOBFEOGIHE V% T 572012, BRI E % )
LT, BEKES L ROV EIIIT LI D%\, $72, 1940 K%E
P (Investment Adviser Act) Th. #HEHM (investment adviser)
. BEDRBESINDHEICLD, £ DAY Y - 77 Y FIZSEC~OE
Fk & [l L T/ LTCM Offe ik, Sy A7 A RICER L wE %
B3 2 &S E S, SEC %2 EIZBWTHEVPERAL LT, fFE. &
Fk - MEHIEICOWTHEDS R ENTETW D, & )b, HEEMIZOW
T, EFEOYIET, TOMERORERBENHIR S, DRTORER X 1) 5k
7T, BB ShTwa Y,

(1) Seee.g.Report of the President's Working Group on Financial Markets,Hedge Funds,
Leverage, and the Lessons of Long-Term Capital Management, vii, 10-12(April 1999),
https://www.treasury.gov/resource-center/fin-mkts/Documents/hedgfund.pdf (last visited
0ct.29,2021) (LLF [Report of tha President's Working Group] & \»9 ). Linda Chatman
Thomsen, Daniel M. Hawke,and Pauline E. Calande Hedge Funds: An Enforcement
Perspective,39 Rutgers L.J. 541,545-547(2008);Ryan Sklar,Hedges or Thickets: Protectiing
Investors from Hedge Fund Mnamagers' Conflicts of Interest, 77 Fordham L. Rev.
3251,3258-3261(2009);Jeffrey J.Haas and Steven R.Howard Investment Adviser Regulation
6-7 (Thomson/West 2008) (FlfR& LT, Y27V — ] N—A/AF4—7Y RNT—F
%/ WHEREMR (720 #EEME] 4H- 58 (GAxE 2015) »H5). 72, fifE
e [BEEmE] BRTEES W] (77 v FERl-7 7 2 FE20 CHBIREHH Lo
FRE -] 2HMT (fEte) CERMGIIES, 2008), #lifi [~y ¥ - 77 ¥ FIZBIT
DIERENOFWHIR & LToBe: - SiEHlE - SREREREEzPLELT -
TR RS 67% 1 551H (2022) &,

(2)  See Report of tha President's Working Group,supra note 1.

(3) Staff Report to the United States Securities and Exchange Commission,Implications of
the Growth of Hedge Funds viii (Sept. 2003), https:.//www.sec.gov/files/implications-growth-
hedge-funds-09292003.pdf(last visited Oct.29,2021) (LAF [Staff Report] &\v29)).

(4) Dodd-Frank Wall Street Reform and Consumer Protection Act,Public Law 111-203,
July 21, 2010, 124 Stat 1376.
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EZAT, Ny Y - T7 Y RiE, ZOT7 7V FOHEDIZE AL RE=
O¥EREM. 794 4 - 70—7%— (prime broker)., 7 FI =AML —%
(administrator (F#%)). 7 A b7 4 7~ (custodian (REH)) % & D
P—V A - 7ENA F— (service provider (¥ — ¥ AMEH)) ICREFEL T
Voo & KERM (H2VIET 7Y F-IA—Yv—) &, 77X FOD
BRUBIOEEZIT>T0d, LT, BB 77 v FITHERE
(investment assets) #FTAE T 5N Ed, ZoEAEZFTLINTT 7~
Fevwt—Y%— (BHDHWITEHEASH (management companies)) 7%3E
%iE (management assets) #HTAI LD, FORKEL LT, KEER
PEEGERERED L CRZDEDVHNAIHETHZ LI RoT0DH ENY)
ZebTEDY T IR EELERRED S L o TEL LR
MR 7% EOFEREIC, FEHlE LT, EDXHITHIR LS SV oh)iitE
L bTHH)o

K, T3, Av Y- 77 v FOMBIZEORFUZ OV THETT %,
KIS, AN P - 772 RO —E R - TUINA F— & ZOIEIZ D TS
Tho TOHBT, WEBMIZE2EEICHL T, ANy Y77y FEMOER
FEHEBLOA Y70 700 (B . SEERRI X 2 5 Tz &
OFILIG ], HEBHOERFEE., 30 7747 v AOFHB L OFEMi, %
BHEMOME T — N, HEBEMIC L 20EE, BEEREORE ., ZEKRIZX
BT 2 L2 oW TR %o

(5)  B§%k - MEHEOMBINEOMETIZOWT, Hif - BifEE 1)64E LTS,

(6) See John Morley,The Separation of Funds and Managers: A Theory of Investment
Fund Structure and Reguration,123 Yale L.J.1228,1238-1243(2014); John D. Morley, Too Big
to Be Activist92 S. Cal. L. Rev. 1407,1415-1419(2019); Sklar,supra note lat 3267 (~» ¥ -
T7YFB)ITY N R= =Yy TORRER LD E1E. TDO7 7 Y FOREEEIZ
x4 % L EFTAMEDTE RS FHEAMRESNT, Ao IV T 7 F A=V — L Z2OHE
REDOEIZFTMHIDA T2 Z L id#IF SN nw e e 5).
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2 WESHELTONYD - 772 ROMEBREDEIR
(1) BESILEDRH

Ny Y- 77 Y FOMIRB L O OMEIZOWT, &I, 1940FKES
HEICHE SN 2B EHIE TN D E) DICOW T, BT 2 LEND
%o

BEEHEICBWT [HESH] (investment company) &%, kOQ -
@FIOIB/ITLHATEE V) EHESINT VD, Thabb, OiEHIZE
J AR, FRE. TEBEI0EBICEE LTREL TV LE, @0 ETL
BOBEHEFEHE L BITT 2 EBIHERE L T LE. $EGREHRIIBIT 28
%, OHRE, A, A D LAIBI0EBIHEFET2H5THY . Ho, il
IO & MFATEOREHE (BFFESR B L OBIETH 2k ) offifo
40%% B2 HMEEAHT2EMHFEEHATZEPHLL) L TLETH
57,

L ZAT, AREF 72IIMNOFEENED N TET 2\ LIk HiETRIGE
SNz, BERET AT 2REEE. HESES KL IEBHINL
W E D EEER 7 EHEEIS, OBE £ 723 MR OFE D L <13
BEOFN £ o Ty fEHF 72IGFRIC BT 2R (Y%A O RITH D 454
BRSO ETH L0 L) EMbEV) OFMIZL Y. T HA,
TN F TN BOFEL 247D 2 & @QBME /2 I3MBERE O T D L <
EHEOFRIZ L o Ty fEHF 72 3AEHROMER (Y%AER O FBITH DS U %%
ERAF 2 IMOBETH A Lahr) L) ZHA. EE. B Tz
OMOFETEHRFEZITRLE D & T52 8, FIX@MBEBEOERIC
MEFF L LRI L, ka2 Y, b, W% (director)

(7) 15 USC.A. § 80A-3(a)(West 2018) ([l (b)(c) BBUEDRIEZED B). Hb. Kk
KRCTHIRAT 27 A0 2 OHEF - HlEdSE, F& L ¢, Thomson Reuters Westlaw Classic
(https://1.nextwestlaw.com) [ZAH&HLL TV %, FIFREFTO [West] £ Westlaw 1I2& 5 2 &,
1831 (ZHIRAE, HlEihoflE - WEFEEFEEZRL T b,
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i, FESME2 S () H (12) Fi2Lnid, sASttolfix, 2
FENEOFE 2D LT, 50 HMEEICHE L CEBO&KEE R %
(2%~ u— {53 (commonlaw trust) & L THIR & 72 %8 8 & 4t
(management company) D<5¢it#E 4 [(board of trustees) DA TH 5
ARAE &) 2E%T 5%

Fro. AREFINOBEHICESW TR 2w LIZMMo T ChlR S
7z, Wi E A L WKESHOFHE S LI %EtE. $-3KkEsto
FIZANIE, MEEAENFES KICEIXBEHINTWE I L, 7213
HE6RICEDSEMMBIE SNTVALZEN VAT | EHN T I3
M2, OB 22 EHBSER OFB E 723 HEOFAIZ L o T, LFEaHs
FATHE CTh HAEH £ 721 TFEHROMR & FEAHA, Feff £ 72138 R 05 [
LEfr) &, @ BEE SN EHOFE L 23 FEEMATL I LI
L oT, BUKHDPRITETH L5 F 72IEREHRII BT DR 2 AL (HE.
FR2OMOFETHUR /23R L L) E952 8, FAEO@OMES
EMBSERE O FE D L S HEOFHIZ L - T, BGAHIC L W BIT SN 5EE
HE TR BT 2R 2. B ORHE TR E2IEBAT S Z &,
sz,

L7ehioTo Ay ¥ - 77 Y FPBREREOBRZ1T) 6. SEC 123
L CTESRmEME (notification of registration) ##EH L. SEC A% 5458
MEEZE LB L2 b 0 L A SR BEBO AT 2 BIEPIC,

(8) 1d.§80a-7(a) (West 1995).

(9)  1d.§80a-2a)(12) (West 2010).

(10) 515 Al (underwriter) &%, FEAOGTEOHNTRITELOHA L, T /2IEFEED
T L CRATE DDA E4T) B, M EFREECEML. b L IdEEN L
W LHIERICB S 2%, 23S EROEREN 2 LEEN 2515 (underwriting) 2
ZhL. b LGS 2H%EHT 5, 1d. § 80a-2(a)(40).

(11)  1d. § 80a-7(b).

(12) Id. 8§ 80a-8(a)(West 1970).
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SEC W AIEDOF G L 72 I3 EROWHED 72O\ ZLEF /213 #Y) L gD 53
NTLUTF OB L P CEE GO /5 EINE (registration statement) @
JFARB L U203 ¥—% SEC I LA id % & 2w, BEEI#EIC
. OBHKERTOFEH DB L KRG OHY, @O5#HE OMGRE (1%
B - E238— b =% &) OR4 - BB L O, @FFED
FEATY HAETHIC B A 1EH B L OTCE R SRS L, BERE SN
BEEIHEE SEC I L 20 R o 2n™, ZoBEBHECBI 2
BB 2 EH S D6, BEEESHIE, HIRIMEIES (outstanding
voting securities) " DL DO PRI L o TREEN VWL XY, FO%
HATERWI,

F7o, BEIKESIE. ZOUGIREOMEE D60/ —t v M2 B2 5H
AU LR OFEEE (interested persons) Tdh o Tid b w17,
F 7o, BEEESHIE. ERO 7O -7 — GEEOICE %N F 723 AT
Ke LT, YHBHHKESH ORI - %8 - 1EERBOREH - FIHT 52 &
bk s Y, BREEattolEREY, BRAY, wile Az

(13)  Id.§80a-8(h).
(14) 1d.
(15) [FEUeMERES] (voting security) &l Ui4AEHOFTAHE F 721X RA BB SO NG

DBIENZ D W TR BT 5 2 D TELEHEERT S (1d.§80a-2)42) 0 &
oI ISR DO EES (specified percentage) & 1%, &t TR R
MERES DR B D EIMEATIT 5 2 L DS T & L HRIMED 2 20 C, BEAFEE G OREE D

WP OPFEE E, BIEICHE SN LSS OERREEOFERBE T IIRIRA IS
W, (A) MEET O EIMEESD50% UL EORAEENHIE L TV i, F 7213
ANZE o TRESN TV EEE, BEARESITHE L T 23ISR D67% T 721d 2D
Lok, 7213 (B) UESAOMIGERMERES DO50% UL ED S B, Wi n ik
AERT A (Id)o

(16) Id. § 80a-13(West 2010).

(17)  1d. 8 80a-10(West 2006). b > [FIERHRE | OEFEIZOWV T, 1d. § 80a-2(a)(19).

(18) 1d. § 80a-10(b).
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FNSDEOBE X, —EOFIRHING | Z1T) 72012, AANE LTHA
LClEs o n® ) BairaattofaEt (investment adviser) ® & @
M OZEE . HARRMEFEROMERI L > TRBEENL L2 E L, #E
R & 7213705 152 N O A 2 4L Bk 2356121k, D L b4
B, MRS ORI RS $ 72 ISR R OB I X - TRR S Itk
TR S 20 512, BRERAE. TEIOBEHEO 2008 %
BHER 4 BVC, B4 (margin) IS XERELED 2L, UHEH
SRDBBMT 231 T ICHT BHE%KRE. 22550 (short sale) #4T)
EhEELTIEZLRVEBEENTWEY, SHEISHAMIE, REE
HD20B% 2 BR AN ZHMZTHIENTELRNY, F72, Fa&tid,
ZOBREMBDLI0% 22 T, MOBEEHOFRIHETEAVE SR
TWaY, I, BEESHMIE SEC ICERBEEZRINT 5 2 & 235K
ENB | F72 SECHRIOFRE L RERBED 2D ICLE T 721358
Yrbor LTED LM, T - Rz ERkshs ™,

AV Y77y FRBEREEAE SNAEA. FROMY . 4FAy
Y77y PR, BEBEEORNE LUOZOEE, EREEEORNA L
ot FIERREOHG, FEHTEOLEHEOYE % EIZBIT 2RI
HHOBEBORBOER. GEMBEO—EHEZBA GO L1

15 USCA. § 80a-29(West 1998) (& &ftd &L UBIFRE OHid b L OMH ).
1d. § 80a-30(West 2010) (FLEROAMERE - FRTF).

(19) 1d.§ 80a-2(a)(3)(West 2010) (fi>H DRIFRE DESR).
(20) 1d.§80a-2(2)(30) (FEEADETR).
(21) 1d.§80a-2(2)(29) (GLHIZADESK).
(22) 1d.8§80a-17 (West 2010) (—EDBIRE B & OTT5 52 ADUH]).
(23) 1d.§ 802-220(West 2010) (&M DESR).
(24) 1d.§ 80a-15(West 1987) (BB X OTL5 152 ADEEKY).
(25) 1d.§80a-12(a) (West 2010).
(26) 1d.§ 80a-12(c).
(27)  1d.§ 80a-12(d).

)

)
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LoT, ZOWEBPHPENDZ LI2h ) FREMNSHTERL B D, L
o T, DAy Y - 77 v Fid, HEKMEO T COBEFLERS N
BEERHOERICENT S I L2 NLET 5720, BaRHl o H Ry ELE
ThHLDOI0ANLTOEREROEE (FHERHE3ISR (o) H (1) 5) B&
V@A EOSE (W% (o) H (7) %) 2AHTLI LI
Ooya, KERHE3IS (o) H (1) FI2& 0, BT T 265D
100ALLTFD#IZ & ) FE E (beneficially) FTHEENTEY ., ZOIAHROR
HERTDT, FRBEZORERIT) 22 HINE L TRV BT E 1.
BEE L3620, @QoYe, HEEHE3 & (0 B (1) Fi2&h,
FEAT 5 B AL AL FE 5% AT M BRE S 0 WU o 2 % B A (qualified
purchasers) THAELEIZ L > THLEIA S, ZORUEOERIYZZEHFORN
FEIToTWR T, $20ORFEEIT) LR RFEL TR WUHKRITE

X, RS E RS P,

(2) gESHELTOANY D - T7UR

(7) "oV - T77 Y FDEHKR vV 77y ik, EMedELo
ERDR L, T —HMICRDONIERDTHHDITTH VT, Ll
ANy Y77y RiE RIS, RESHOEREBET 2 IKERTTE3 &
(@ (1) 70 [FEFICBITLHEE. FIKED L IFFERNG ORI E

(30) Seee.g.Louis Yurow,Timothy W.Levin,W.John McGuire,and Johan O'Brien,Mutual
Fund Regulation and Compliance Handbook 2021-2022 Edition § 33:1(Thomson Reuters
2021);Jess Lederman and Robert. A. Klein,Editors, Hedge Funds:Investment and Portfolio
Strategies for the Institutional Investor 154(Irwin Professional Publishing,1995) (A& @&l
MELT, ] V¥ =<+ RA 7 VUA Vila/ HREFRITA VT T4 77 1y MFRER
[~y Y77y FOWFR] GUERFEREIL, 1999) 25 %) .

(31) 15 USC.A. §80a-30)(1) (West 2018). 100 ALLF DEEROMETIZOWT, #lifis - 1i4d
(1) 67THLTZHE,

(32)  1d. § 80a-3(c)TNA). BIEIEAZ OBETIZOWT, #life - AigE (1) 68EZM,

(33)  #lif - H4EVE VB1ELL TS,

(8)
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ELTHFLLLCRFLEL) ET5H] 23435,
wgEFE0OERTIE [E&1] (company) &, &4t (corporation) .

/8— +F—3 v 7 (partnership). f:F (association)s Ya A~ b+ A by

2« 71 ¥ 78=— (joint-stock company). fE&t (trust). 4 (fund) F 7=

WSEANELED LD E) Db T EN - ANOER L &2 BEKRT

2 (35)0

(£) "y P77 FIZEYFIHSNDHMMEIERE  1949F 127 v 7

Ly K- Afr20—-Ya—rR (Alfred Winslow Jones) »EIZ% L 72

ANy Y- 77y FOMBERIIZ YA TNV - 8= F—3 v T (general

partnership GEHEME)) THo7/2h, Dk, 19524E12) I 7 v F - /83—

k94— v 7 (limited partereship [HBRALA)) ITEEH S 7=, HED

TAVHEHNOANY Y - 77 Flid, EROYIT Yy R - RX=F+F= 7

DY, LLC &4 (limited liability company CHEFREFSAL)) L

TWBEVDRTVE, F72, 72 HENOKEEMIZ, JHEDO~ v

V77 RELTHEREDNOETHRL SN AT aT -~ VT 7>

F (offshore hedge funds) 7Z\JC% <, ZEHD T — VEEDMFK— L72EE

RDL [YAF— - 74 —4%—] (masterfeeder) #i&E% FIH L TBEHRD

7L a7 Ty NEREET A EIL R VT, AT, TR

DT AT )N—= b F—=2 T JIFy F- 2= =2 v LLC

(34) 15 USC.A. §80a-3 (a)(1)(West 2018). ilifs - miiBE (1) 64E S,

(35) 1Id. § 80a-2(a)@®)(West 2010).

(36) Lederman and Kleinsupra note 30, at 8 ~v ¥+ 7 7 ¥ FOIREIIOW T, HiF#
181% (1) 8EUTZH,

(37) Seee.g,Thomas P.Lemke Gerald T LinsKahtryn L.Hoenigand Patricia S.Rube Hedge
Fund and Other Private Funds:Regulation and Compliance 2021-2022 Edition § §2:7-2:9
(Thomson Reuters 2021):Staff Reportsupra note 3at 9 (Nv ¥ - 77 ¥ FOBEEL LT,
VIFY R - N=bFF= v TDAE%ELT, LLCEHABLUPEY A A - FF A2 b [business

trust) OFREZ LB L LAHEET5), 13,
(38) Staff Report,supra note 3,at 9; Lemke,Lins Hoenig,and Rube supra note 37, § § 2:7,2:10.

(9)
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KHBLUO~YAY — - 74 —%— (masterfeeder) fi&EIZDOWT, KFED
RS OB L E LGN TRIZBICHI 29 %,

(7) PxAIN 8= bF=T T TRAVIENONN— T F =y
TS BERICOE. FIMNDX— b=y TEE T B 7201k
% B 2 E 4 #% (National Conference of Commissioners on Uniform State
Laws (NCCUSL)) 2 & WL SN74—78— b F— 2 v 7 (Uniform
Partnership Act (UPA)) 23?4570 3 %82 5 M2 X - TIRITS 1L
WY,

O=bF—=2yTOMHE = F—Tu T BRHNOFEESL
EFEFAEE L LTHETT 52 AL EORIE (association) % I3 5 M,
N= b=y FiE FO8— b= LGOI (entity) TH S
BOL L7 BRIk IE T H 2 KAFTAE T L L CERNBROREZ RS
% 2 N\DLEOFEOHIKIE, ZOHEP/S— b F =2y T2HILT HEXN»H S
DPEPEDPDPD LT, N= b F =Yy TERITLI L5 =}
Ty FICE VUG SN MER, ==Yy TOMETHY, i~

(39) Uniform Law Commission, UNIFORM PARTNERSHIP ACT (1997) (Last Amended
2013), https://www.uniformlaws.org/HigherLogic/System/DownloadDocumentFile.
ashx?DocumentFileKey=a247672a-63c0-493c-94{2-4f53ad58c1b2&forceDialog=0 (Final Act,
With Comments: Uniform Partnership Act of 1997) (Uniform Partnership Act of 19971,
Uniform Partnership Act of 1914%XIEL72d D TH %) (LUF [UPA] &9 5).

(40) Uniform Law Commission, Partnership Act, https://www.uniformlaws.org/
committees/community-home?CommunityKey=52456941-7883-47a5-91b6-
d2f086d0bb44(1997).

(41) Cal.Corp.Code § 16101(a)9)(West 2020):6 Del.C. § 15-101(13)(West 2022) (EFH iy % B7R
B9, [HE - HWEAZWEE 22173 %] EHET %)NY Partnership Law § 10(West
1994);UPA § 201(1)(11).

(42) 78— b+ — (partner) &iF. /S— b F—T v TO)—hF—L LTIMAT S Z EDFE
DHENDLHEZERT 5o 6 DelC. §15-101(12)(West 2022); Uniform Partnership Act § 102(10).

(43) Cal.Corp.Code § 16201(West 1996);6 Del.C. § 15-101(13)(West 2022);UPA § 201(a).

(44) Cal.Corp.Code § 16202(a)(West 1996):6 Del.C. § 15-202(a)(West 2021);UPA § 202(a).

(10)
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D78— N F—DWFETIE RN, = b F—EOBRIE, HEOHERS X

"EEIZOWTOEEREBRTH Y, — K2, /S—=FF—id, /= FF—T v
TBIOMD/S— FF =120 L THWIEREY (fduciary duty) & LT
WEHT (duty of loyalty) B X OEZE#BEE S W

@S= b F =2y TEHGITE2HE T L8R K8— b —id, 28—
M=y TOFEEDOHWND2DIINFE/S— b F— v TOREAN (agent)
Th). EZHIHLTEE = b F =y TER\HT L7, = b F—
DY TOBIIBWTIREE NS/ S— M=y TREIL, =t F—T v
TOHT/HN—= b =12k > TR SN B HBETHICL > TSN LY,
N—=h~F =y TE N=bF =y TOFEOBRBEOBREIIBVT, /2
8=t F =y TOMRTIT ) 73— b F—OARERITED L AIAES,
FICOMOFTRIER E % 2THOFMRE LT, HEFIELLIELRL L
CIHEE., T3 2HRICH LTEEEZE) Y, &To/8— b —
DI FCTHERM FE RS (claimant) X > CTRIBEEN D F 23 EICL HH
FEINTWRWIRD, /N— =2y TOETORBKIZOVTHERG LTI
FEAICETEZEAY) Y K= F =Yy FTRZON= N F =V v TOK
THZELFZON, Tk, = F =2 v FITHL T, o FA—DF

(45) Cal.Corp.Code § 16203(West 1996);6 Del.C. § 15-203(West 2009;;NY Partnership Law
§ 12(West 1919);UPA § 203.

(46) See,e.g.South Atlantic Ltd. Partnership of Tennessee, L.P. v. Riese,284 F.3d 518(4th
Cir.2002); UPA § 409; James D.Cox and Thomas Lee Hazen, The Law of Corporations Third
Edition, § 1:7[3].at 27(Thomson Reuters 2010).

(47) Cal.Corp.Code § 16301(West 1996):6 Del.C. § 15-301(1)(West 2000;NY Partnership Law
§ 20(West 1919);,UPA § 301(1).

(48) Cal.Corp.Code § 16302(West 1996):6 Del.C.§ 15-302(West 2000;NY Partnership Law
§ 21(West 1919);,UPA § 302.

(49) Cal.Corp.Code § 16305(West 1996);6 Del.C. § 15-305(West 2000);NY Partnership Law
§ 24(West 1919);UPA § 305.

(50) Cal.Corp.Code § 16306(West 1996);6 Del.C. § 15-306(West 2011);NY Partnership Law
§ 26(West 1994);UPA § 306.

(11)
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BTELRIEOFRT/S— b F— DTS 21380z, R sh ) 20,
Q= b F—OHEOEBRB LU= b=y FICHT 8B %
R— bt F—iF, S= N F =Yy TOMROYER SR (share) Z%1T 5
RIS Y . 73— N F—OFBOFITRNIHI L T/8— b F—2 v TOIR%
DEHEFERT L ENTELY, FN= b F—lE, N=FF =2y TD
FHEOEHB LUEE BV TCFERENE AT Y, 78— b F—1d, /31—
NF—2 o TERELCTOAR, /8= M F—2y THMELFA L IHET 5
ZENTEDLY, SN— b F—ld, NS— b F—Yy TORERFET RIS
FFOIAEEN AT 5 GHE 2 EWM % R T, 23— M F =2y TO70I124T
HNTIEENN T 2 WM % 20T BHERID 7y 8= h F =1k, /= b S —
DEBDOFAETL>TORNS— F—,RBIENTELD, /8= F—
Ty TOREOBEOMIRIIBNCTAE L LFHEICE L TEL LHEIE, /39—
N — OB L o THES D I LD TEDH, /= b F—Y v TOHE
HOHEEOMBNDOITAEE, N— b —DOLBORETH > TORTHONI
20,

@OFELRE = F =2 v T FERE/ S FF—3 v 7 (limited lia-

(51) Cal.Corp.Code § 16307(West 1996):6 Del.C. § 15-307(West 2000);UPA § 307.

(52) Cal.Corp.Code § 16401(b)(West 1996):6 Del.C. § 15-401(b)(West 2021);UPA § 401(a).

(53) Cal.Corp.Code § 16401(f)(West 1996):6 Del.C. § 15-401(f)(West 2021);NY Partnership Law
§ 40(5)(West 1994);UPA § 401(h).

(54) Cal.Corp.Code § 16401(g)(West 1996):6 Del.C. § 15-401(g)(West 2021);UPA § 401i).

(55) Cal.Corp.Code § 16401(h)(West 1996):6 Del.C. § 15-401(h)(West 2021);NY Partnership
Law §40(6)(West 1994);UPA § 401().

(56) Cal.Corp.Code § 16401(i)(West 1996);6 Del.C. § 15-401(i)(West 2021)NY Partnership Law
§40(7)(West 1994);UPA § 402(b).

(57) Cal.Corp.Code § 16401(j)(West 1996) :6 Del.C. § 15-401(G)(West 2021;NY Partnership Law
§ 40(8)(West 1994);.UPA § 401(k).

(58) 1991 Tex. Gen. Laws ch. 901, s 84 (codified at Tex. Rev. Civ. Stat. Ann. art.6132b, s
15(West Supp. 1995)):Robert W. Hamilton,Registerd Limited Liability Partnerships: Present
at the Birth (Nearly),66 U. Colo. L. Rev. 1065,1065 n.1(1995)

(12)
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bility partereship (EAEBREHA)) 1. 19914E 127 F4 2 M THlE™® s h
TUk, L DMTHIEEND L1272, BEERENS—FF—T v
THEDRNDE Z L, HBH/8— b F—DEHLT I R0 LR
VN— M F—IZ X A% (negligence) F7213AIEFTE (malpractice) D7z

2. ZONRX= b —DENEEFERICEHINDEDD LhwvnEn)
= N F =L R A BT D 2 2B L CHRERE/S— b= v T
Zrohfzbwbnd @, Lizhio T, BERE N~ FF—Y v T T,
ETON—FF—ld, VAT 8= b F—OFIE, T BLOEEN
ZEEEZAETLHITNEDL, 23— b F—=PEAMIZEE L TV WARIE T AR
KFE2ITEED U < IZEESITA (miscondet) 254 U B EFIZOWT, 4
S PP BEERED LV SN— b - DHD 1 NIk 2EETS
F 7 I AREAT SOV T, EFEOBRERER "‘ﬁ‘?zi_éiﬂ.éio%h@%éﬁ
H 2 R B I SR BB 2 ECHH S T1 5 ¢

FALRE S— b F—2 v 73, BRHICVC OO EZERBIEZ N7
TrATN = F =2y T THLH, BEEDL L OINHPTERE S— b
F—=2 v P A BUE R HE L72BRICIE, BERE/ S =2y FIZo
WTET N E L D— SNBERE S— M=y TEP P72, 20
ZEnH, MTEIHEDLFIID% ) DL A LN DRERIZ R o 7205,
ZHUZD b b3, TNHORIEEDIZE A EDO—H R NEITITFEEW

(59) Carol R. Goforth,Limiting the Liability of General Partners in LLPS: An Analysis of
Statutory Alternatives,75 Or. L. Rev. 1139,1142-1143 n.12(1996);Hamilton, supra note 58, at
1065; Cox and Hazen,supra note 46,1:7[6).at 35 (19974F1Z1Z48NASELIRE/S— M F—T v
TEHIELIZET D).

(60) Hamilton, supra note 58, at 1066 (4E:flE S N7 ELRE/ S— b F—2 v TORHD
B, BERE S— b=y THAEED = b =12 [WLoFRI] REEEASNE D
DERMETLEV) ZETH D).

(61) Idat 1067 (AMEALICHTT A HEED =+ F— 1R SN L R E, @E. [HRE
fEDJE] (shield of limited liability) & I-EI%).

(62) Hamilton, supra note 58, at 1065-1066; Goforth,supra note 59, at 1141-1142.

(13)
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WD B - 72 Y 2Otk 19664F 12— k% H 2 E %% (National
Conference of Commissioners on Uniform State Laws) A%, #—/%— o —
Yy TS A BIEE LT BIERE S— F - =2y TEOKRD /200
R & LT, 20014 —/S— P F =y THEOBEICL Y, HIERE
IS= M=y TOBED R SN T B,

B—/¥—~F = v TEE3065% () HIZBWT, BERE =M F—T v
TON—= " F—lF, NX= P F—THAHZ L F/FINN— L LTITEILT
WBEWHHEIOAT, HERE S — M=y T - £ L7238 E
A LT EEE MRS, MANICEERZAD S L3 v ERESR
%% 3065 (¢) MHiE. LLC &%k (limited liability company) & [AlkE
D5EL T EARE#E (full liability shield) 2#HET27, £ < oM. FH—
N—= =y SR E RO T LR BERREOHE TR 205, FIIHEE
REITBEME DB,

FAERENN— N F =Yy TR DbDITE, = F =2y 7Y
(partnership agreement) ZBIE$ 5720 ELFE (= F—280
&) 2L o TRBSNZTNIER 52T Z0KBHE, BHEOBKE
(statement) ZHEHT 2 72OICHMBREIRMLST 52 LI2X o> T, BERE

(63) Goforth,supra note 59, at 1144.

(64) Uniform Securities Act Drafted by the National Conference of Commissioners on
Uniform State Laws,Limited Liability Partnership Act Amendements to Unuform
Partnership Act(1994) https://www.uniformlaws.org/HigherLogic/System/
DownloadDocumentFile.ashx?DocumentFileKey=37574ef0-225f-ba7d-7c4d-
1db16a081c8&forceDialog=0.

(65) See UPA § § 306, 901-913.

(66) UPA § 306(c)

(67) 1d.8306 Comment,at 83;Cox and Hazen,supra note 46, § 1:7[6], at 35-36.

(68) See,e.g.N.Y. Partnership Law § 26(b)(c)(West 1994);15 Pa.CS.A. § 8204(West 2017); Cox
and Hazen,supra note 46, § 1:7[6], at 36.

(69) UPA§ §401(k)901(b).

(14)
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W= b F =Y TERDBIENTEL D, FERE =+~ v T,
JHPNZ B ERAIEN (registered agent) ZfEfy L HOMER L 2L 6 %
W B, BERES— b Py SO BEEERE - N —
v v 7 (Registered Limited Liability Partnership) & L < (3 FERE/$—
k95— v 7 (Limited Liability Partnership) ®FEf]. F 7213 Z OBEFED
RLLPJ, TLLP.J, IRLLPJ & L < [LLP) 2 & F 20 Uz% 540",
() V379 F-N=bF—=2vT YIFvF-N=bF=TvT
(limited partereship (FRMA]) &, P2 Ax IV - N=FrF =LY 3IFv
K- 78— b+ — (limited partner (AREMLMAEGE)) »oMHans ™,
VT N 8=h =2y 7IE, ZERER (passive investors) 12 &
ARSI EE LTHIEE AR I N DTHY), TA) HIZBWT
RO I 7y F-8= b F =2y FhlEikid, 182212 =a—3— 70T
WHEN™, ZOBEb 2 MOMDIE & A LIZBWTHEHBEOHIED %
ENLDL NS DOMMOFIEEIIOWTHESN = F—0 [HIRE
Bl COWTRIEAEZE L 722 6, 19164 IH—Y) I 7 v F - 28—}
=y FTESHIE SN, ZOHf—ED D 5w MTIRHS ™,
20014EfE—) I 7w K- X—= b F =Ty FRICEINE, JIT v R %=

(70)  1d.§901(c).
<71> 1d. § 908(a). BRI A L 1X, EIL o T/S— b =Yy FITEEENDL Z LA ERT
WBEFAE SN D Fhi - MM E 72X EROBREY ZITIND 2 L &2 BDO 5N FTEMRE S~ b
F—= v TORBANEERT S, 1d.§102(18).

(72)  1d.§ 902(b).

(73) See,e.g., National Conference of Commissioners on Uniform State Laws, Uniform
Limited Partnership Act (2001)(Last Amended 2013) § § 102(7)(11)(12)(13),
https://www.uniformlaws.org/HigherLogic/System/DownloadDocumentFile.
ashx?DocumentFileKey=97a82e95-627c-8d7h-555{-fac280ec75a2&forceDialog=0 (L F[ULPA |
L9%).

(74) N.Y.Laws ch.244(1822).Cox and Hazen,supra note 46, § 1:9, at 48.

(75) Cox and Hazen,supra note 46, § 1.9, at 48-49.

(15)
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FF—=2 o TRELTH20I2121E, BEOZDINERETE (Secretary of
State) IZF L. VIT v F-N=bF =32 v TOFEFH (certifificate of
limited partereship) 2SEH &N TFIERE WP, YV 3IFy F - 8=}
F=2y TOREPNIIHEL, Pl b2 N\OFEI/S— F -k,
Ll ELTANDBERT 2 ATV - X= 1 F =T, Hob%ELb 1 ADE
WIVITY R N=bF—bhofbZll, JITy F-R=bF=T T

FRELEN BT,

B2 A TN = =, VITy F - N= b =2y TOFEHE &
CEHIIOVTOFRB L R ICBI2HEMNEHL. Y )37y F - 8=
P =2y 7BLI)ITFTY F-= =1 LT BEFSE L LTRE
BHBLVEERBELAD <7q>o EANEANE A SRA T N A A = N
MFN— =2y TOREOBHROTEH B L OEHOBIZT LT ) -
= M F— OEELRATR L TZIAMERBORERE LT, HHHICHEED LI
BEPE LI EFLEHRER 22 LI LTEEZE )Y, £ To
VATV = F—E VIT Y F = F =Yy TOETOEES

ORI L CEHER L CEEEE) S, ZickL, VIFy -

(76) ULPA § 201(a). H4a%XVAEEICIE, LP /8= b= v TOEM, EERMAR. Bk —
b=y TOBFREAOMIIBITHEH5 - (Ef. )V IT7 v F 28— =2y TPHE
REY I35 v F - 78— bF =3 7 (limited liability limited partnership) Ta& %% &9
T ERIARD PR SNS, ULPA § 201(b)(c)

(77)  ULPA §201(d)

(78) Id. §406.

(79) See, e.g, ULPA §409; Turner v. Ferguson, 149 F.3d 821, 823 (8th Cir. 1998) (3 X —
V=MNEOTT, Y=4TFN - = =) 3I7v F - = =2 L TEELOEE
FEE B 2 L EIRR2); Intl Equity Invs, Inc. v. Opportunity Equity Partners, Ltd., 475
F. Supp. 2d 456, 462 (SDN.Y. 2007) (== —3 - ZMNEEZHEHL T, Y= %I - 78—}
F=D) I T R NX= P L TEEEB*H D L %8~ 2%); Sklarsupra note 1,
at 3274-3275; Lee Harris, A Crirical Theory of Private Equity, 35 Del. J. Corp. L. 259, 273-
274(2010).

(80) 1d.§403.

(16)



Ny Y77y KO L ERE (EH) —435—

N—hF—ld, HFVITv F - N= b F =2y TOFERBLOELRICEHS
TAHETHoTH, VITVF - N—b+bF—THLILDOAIZLST, 4
HoN— b=y TOBEBEITEEISH L CEEF I MENICEARN R
ALV, /2, NX— b F =Ty FTOFRIZOVT, /8= b F—
DAZDOFIRICE T 2 HED 2 EN T,

BB 20014~ I Ty K- 8= b F =Ty FETIE, BEREY
7 v N+ s%= 1 F—3 v 7 (Limited Liability Limited Partnership (F{ER
EABHE) OBEZTAIMNIERZTBEIERL® BFEOY 37y -
=N F =2y TRAHRE LT, VI TV F - 8= b F =2y TOEFIZHE
BBzl EildoT, HERE) I 7Y F-N=FF =3 v 7OH
WMEMATEDLLI)ICHEDRZENRTWEY  H—1) 37y F - /8= FF—
Ty TH2015% (b) HO(B) Fik. VIT v R 8= M F =Ty TOEMLR
FEVITY R - NX= b F =2 TTHINEIPEBRDZI LR, )ITY
FoeX=bF =2y TOFIIERT S, ZLT. P24 TNW - 28— —
. YA TN N F—THDLILEDRIZE ST, BEFELRED I
T R 8— =Yy OB 2IEE LT 22 RS
AN HEEEADEVERES ALY, X ->T, HIERE) I 7 v
FeN= R F=2 9 TDTV2FT) - N— " F—=BIF)IFy F-8—}
F—OWHED, SHEOREB LU LLC &0 BIC L > TEZ I N L RE
LS TH Dok, WIS EIEHEONREEL 2 LIk Y,

(81) Id.8§404(a)(Db).

(82) 1Id.§303.

(83) 1Id.§503.

(84) Seeeg.b DelC. § 17-214(West 2015) (EHEMEY I 7 v F - /X=hF—v v T LT
DYVITYR - N=FF =27,

(85) ULPA, supra note 73, 2001 Prefatory Note 3, § 102(10) Comment 20.

(86) ULPA § 404(c).

(87) ULPA, supra note 73, 2001 Prefatory Note 3, § 404(c)Comment 109..

(17)
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() ARETELESME  T7AUAIZBWT, AREMEH (Limited
Liability Company (LLF [LLC &%L] &9 )) ORlEE % RAIERRA L7
EMNE, 19774812 LLC S HIE L7274 4 3 ¥ 7INTH LW, 20k,
NERATT (IRS) OBHBBIOZTIZ & Y B 1 LLC &ttd/s— M F—v v
TEGHENLZ LR, TAF IV TINORIEDRS 5ERICTT) FH
D LLC &tk flE L < s, FIICmoZ o MIZB T H I
TLLC &ALz, ZHcX ), LLC & giofi—125E
bNbILIlRl), TLRYVORCEHENEDOBENHIESNS Z LI
ofz™o M NI E B A E &I, 19964 1 i #) O #— LLC &4tk
(Uniform Limited Liability Company Act) (55— oflERE:) 2 8% L2

2 I2HICBV TR ENSIZT X o7 20k, 20064E (2 I #iH
IZ2LET E M 722 BTk — LLC &t #: (Revised Uniform Limited Liability
Company Act) (&, #E254EM QBT DI E B L OH B0 RH O
B 0% llAh A TS UK 2w 08 AORIEETH L &bt
T,

LLC &4tiZ. 1 AD L I1Z2 ALLEDHE D ER (articles of organization)

(88) Wyoming Limited Liability Company Act, ch. 158, 1977 Wyo. Sess. Laws 537 (enacted
March 4, 1977) (codified at Wyo. Stat. Ann. § § 17-29-101 to 17-29-1105 (West 2010) ; See.e.
g., Susan Pace Hamill, The Limited Liability Company: A Catalyst Exposing the Corporate
Integration Question,95 Mich.L.Rev.393,394(1996); Charles W. Murdock,Limited Liability
Companies in the Decade of the 1990s: Legislative and Case Law Developments and Their
Implications for the Futureb6 Bus.Law.499,499(2001);Warren H. Johnson,Limited Liability
Companies (LLC): Is the LLC Liability Shield Holding up under Judicial Scrutiny ?,35 New
Eng. L. Rev. 177,184(2000); Thomas Earl Geu, Uuderstanding the Limited Liability
Company: A Basic Comparative Primer (Part One),37 S.D.LRev. 44,45 (1991/1992) .

(89) Murdock.supra note 88, at 500.

(90) Uniform Law Commission, Uniform Limited Liability Company Act, Revised, Act
Summary, https.//www.uniformlaws.org/committees/community-home?communitykey=bb
€a059¢c-6853-4f45-b69b-7ca2e49cf740&amp;tab=groupdetails (UL F [Act Summary] &\ 9).

(18)
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EVERL L TEEFDO7-DIZMNBEEE (Secretary of State) (24 iEER % FE
FTHILEoTHLENEY LLC RHOERIBEDED D H 0P ED
LLC £t %4t B (member) X4 FHSHDRELA (agent) TH2Y,
LLC &0 E IOV TIE, ZOE (member) 12L& o> TREINLET
)V (member-managed model) & . FEHEHE (manager) 2L W EE XN
% €7 )V (manager-managed model) D2 ONHEINTEBY, N5D
ETNVOHRDL, W 1 D% B E 2K (operating agreement) 12X -
TERREND Z L2k WERWIL, SHOEHB L UHREOEE %
B L, AHEMH, SfEEHEAH, 8 - BEEHESB LU LLC SttH oM
RISEH SN2 50T, HEICE > TRRBENAZbDTHL Y, LLC &t
DB B I UOREEME L, UHESHIC L TEREFEB (fduciary duties)
ELTOREFED (duty of loyalty) B X O1EEFEE (duty of care) & &

(91) Id.Act Summary. = ® 4, 20134 |2 22 2] & L T W %, Uniform Limited Liability
Company Act (2006) (Last Amended 2013), Drafted by the National Conference of
Commisioners on Uniform State Laws, https://www.uniformlaws.org/viewdocument/final-
act-83?CommunityKey=bbea059c-6853-4{45-b69b-7ca2e49cf740&tab=librarydocuments ( LA
T [ULLCAJ &v9).

(92) See,e.g., CalCorp.Code § 17702.01(a)(West 2014):6 Del.C.§ 18-201(a)(West 2017) (E#k (2
DWW, certificate of formation (KIZFEWIE) DOMHEEE T %) NY.LimitLiab.Co. § 203
(West 2021);ULLCA § 201.

(93) Seee.g, Cal.Corp.Code § §17703.01(a)(West 2014);NY.Limit.Liab.Co., § 412(a)(West 1994)
(FHEIZ LLC SHORBATH 2205, HEATH2 L OBEHTOATIILIAL LS AW
LHET H) ; Wyo. Stat. Ann. § § 17-29-101 to 17-29-301 (West 2010) (#:E i, B TH
5 EOHITOATIIRBMAL 2SR WEBET ) ;ULLCA§30L (HtRIZ. HETH
LI EDHHTOATIRIAL 2SRV ERET ).

(94) Seee.g., Cal.Corp.Code § § 17701.02(n)(0)(q)(West 2016),17703.01(a)(b)(West 2014):6 Del.
C.8 §18-101(12)(West 2020),18-402(West 1999);NY.Limit.Liab.Co., § § 102(p)(West
2006),401(West 1994);ULLCA § § 102(10)(12),407.

(95) See,e.g., Cal.Corp.Code § §17701.02(s)(West 2016),17701.10(West 2016);:6 Del.C. § 18-
101(9)(West 2020) (GEE #5122 T, limited liability company agreement (LLC &4t
#¥) ORFEEMHET %) NYLimitLiab.Co., § §102(u)(West 2006),417(West 1996);ULLCA
§ §102(13),105-107.

(19)
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> (96
509,

LLC &40 - #H b L {EZ20MoFEMIE, 28 - AEATH T 721
ZFOMDITFETHEL DN E) DIZPbET, UHALOME - #BD L <
EZOMDOFEDOHATH Y . F72, HE F 2 EEFHE L, HED IR
FEMHETHALZLEELEIHBOCIIEEERT L L TIToTW A Z & 2T
AEHIC, LLC &H o - 5D L RZoMmoBFMIcx LT, BE#E T
7RI B ANETE DLW, LLC &I T 2 &8 ool
ED L EERBLTOMOMEoRMIZL S LLCEM I T 2 HE
(contributions) D #H™ . H X U HL (distributions) DELHI® A7 &1
TWwh,

(H) ~Nv P77 FOHBIEEDER R () 2 (F) T
TANIDNY Y - 77 Y FIZBWTHH S ) 2MfEERE LT, Yot
TN RX= b F =Ty T BERENS— b=y T VI Ty FeoX—}
F =3 v 7B LU LLC SO FERP & 12DV CTRERS B 2 B 2 175 72,
INHOMBIEREDOHR T, ANv Y - 77 FRED L) R ES IR
HhNE, EE, B, HEROEE, BB LoZEICKE KE
LT3,

(96) See,e.g., Cal.Corp.Code § 17704.09(West 2016)(West 2016); Illinois Comp.Stat.Ann.Ch.805,
§ 180/15-3(2022);Wyo.Stat. Ann. § 17-29-409(West 2010);ULLCA § 409.

(97) See,e.g., Cal.Corp.Code § 17703.04(West 2014)(West 2016); 6 Del.C. § 18-303(West
1994);:Wyo.Stat.Ann. § 17-29-304(West 2016);ULLCA § 304.

(98) See,e.g., Cal.Corp.Code § §17704.02(West 2014),17704.03(West 2016):6 Del.C.§ § 18-
501(West 1992),18-502(West 1995):NY.Limit.Liab.Co., § §501(West 1995),502(West
1995);ULLCA § § 402,403,

(99) Seee.g., Cal.Corp.Code § §17704.04(West 2016),17704.05(West 2014);6 Del.C.§ § 18-
503(West 1992),18-502(West 1992);NY.Limit.Liab.Co., § §503(West 1994),504(West
1994);.ULLCA § §404,405..

(100) Lemke,Gerald, Lins,Hoenig,and Rube,supra note 37, §2:7. & 3. A Ici8EH o
175K 4122w T, Lemke Lins Hoenig, and Rube,supra note 378 & U Lederman and
Klein,supra note 30&H.

(20)
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(LLCO#&
EEAE)
O R—= b7+ FHF]|
._:‘/ ‘7 7 [l
13 LCC) [«
B CHARTA —
: %;Ii%;%—{’ﬁrﬂ‘z
(LLCOM& ; : P
i, #8) e fHDHLE |
@ TIAL N TO—H—
(LLCOE
. #8)
(LLCO#&

X, #E)
1 D KEROAY D - T72 ROEE
(VIFy R - NN—=~F—2vTEEIZLCO)

S
XRBLY
77 VER F— b7+ ) A
- AR >
FIZA — 45—
7 K PL—% KBS D) |

T RIZAML—Tavy

CR~A—av sy i
- B o FRaX % s

c T k=~ v AR

s Ll

TIA N TUO—F—

AR E
BRE

X2 : 747237772 KOWEE

(21)
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OQUVIFy K- N=bF=Yv T TRAYATHE, R LAY
V77 FEVIT YN 8= =Yy TOMBIEEERAL T
20, )3Ty FeS=br=vy TOME (K1BH) &, ZoFms
LT, S= b F—DFREE, /5= b F =2y TOFHOEKE, 70—
V— BB (flow-through tax treatment) 7 EAS%F 5517,

(@) N=FF—OFREML 77 FOLRNLRERZHLT LY 2 4
TN NR= b F=ZRVT, ETOFRERIIVIT Y F 8= F =R,
ANy Y77 Y FOHENREREE 2BV OREI 2 5H 2 H4 45,
77 ¥ FIZ¥E (investments) L. EOFEDHPFADOGFHIIK L TORE
EABEICTELRWY, N= b F =2 FIZBIFS) 37 v F- 8=}
F— 0% (interest) £, —fKIZT XAV H OFEFFREDT T [FEH] & A
ENd, Ml D ATN =T, 77 Y FOEBRRERIZON
THEZHE) LLBIZ, 77 ¥ FOEMZETT 2 EHHZ OOt —¥
A - FaINA ¥ — (service providers) *EIRTLEMEZHE ), VT
Ve 28— b F— 1L LLC &4t F 72 13 th o Mk AE (entity) TH 2 Z &% <,
VATV = b F—F LLCEHE LTHERTAZLICE->T, Vi
TN N= b F =7 A —RBLE 2 E T A 2 T E, F 72,
VATV = O EEOEEEHIRT L 2 E5WERE LD 5
2. Y2 A TN X—=FF—OF5HE (equity interest) (F 7213 Z D/
THA—VAOHET HHD) FEELEANBIZGALIENTELILIIR

(101) Staff Reportsupra note 3, at 9 (7 A 1) 7 OFEBIIHE ) HERICEHEL T, ~v P -
J7 R BEVITFY R - N= b =Ty T LTHRENS LT %) Lederman
and Kleinsupra note 30, at 200 (ZHAIZE~NY Y - 77 ¥ Fi&, 100ARKiHDY I 59 F -
W= F=H5%2)IT7 v F-NX=FF—2 v TORETH S LT %) Lemke, Lins,
Hoenig, and Rube, supra note 37, § 2:8.

(102)  See.e.g.Lemke Lins Hoenig.and Rube supra note 37, § 2:8.

(103) Lemke Lins,Hoenig,and Rube,supra note 37,8 2:8 (V35 v F - /3— b F— Nz B D
BEEGATHD VAT BINAEREZE ) Z Lidkhw) .

(22)
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pa <104)o

(b) W=t F—=T v TOEROEHME Ay Ty FIE—KRILE
BRI E ST OIS EU LGRS 2 3EAAGEZ A L Twiewnwa
Emb, HlBEYITY N - 83— =2 TOEHICE L TLHPOKER %
B26NTWEY AT - 28— b F =i, Bfis F 72137 0GR
VB L A FITGRICHET 2 2 E TR 25 Y E720 — D DMk
=M F =29 TDTV AT 28— b P =& LTHD, JIMEOMERELI
BB AEEK) (investment management agreement) D FCT7 7~ K+ <4 —
Tx—LLTHEDLIELH LM,

() 7u—2)V—F{BE  HAKEEERLY, )VITFy F- 8=}
F=T v FiE, BERICRBEENT, £ I Ty K8 —= N —id, EE.
W=+ F=2 v TOA, B, Flit, BLUOBRIOSHEFEIZBW T
B THRE SN, ENENOFRFIHBL S NS, /S— b= v THMAEIZ
INLOEEIEB SNV L2 T, /8= b= v 7id, ZERR
(Thbb, MBELAVOEIBOBELELERL NVOE 2BOBE)
DOHRETHLT, FLALDOEERIZE o THRBAED L WIEHMA &
o TWD (107)O
@LLC &t T7AUATIEH, Ay Y- 77 FELT, LLC &0k
BRI, VIT Y R 8=+ F=2 v PIIELREAEIN T h o725,
(104) Idat24nl.

(105)  Staff Report,supra note 3,at 10; Lemke,Lins,Hoenig,and Rube,supra note 37, § 2:8.
(106) Lemke,Lins,Hoenig,and Rube,supra note 37,828 (¥ = 4% F )V - 78— b F—HUEDHK

BHEMAFHEZ RN TW LA, BB LOZBE R EX BT 2567% 212, JOMBE»7 7~

F A= x—L L THDOLILIEHTHLLETD) .

(107) David S. Miller and Jean Bertrand, Federal Income Tax Treament of Hedge Funds,

Their Investors, and Their Managers,65 Tax Law. 309312-313(2012). 7% B.\bwWwbF = v

7 - - Ky 7 ZHHN (check-the-box regulations) 2& ). LLC &A= F =2 v 7

ELTHY DN 5 L% ISAAL—BiEZ T AL ENTES, 26 CFR.§ §30L
7701-2,301.7701-3,7701-5, Treas Reg. § § 301.7702-2,301.7701-3,7701-5(West 2006, 2019, 2020).
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R CIE LLC SHOFA ML TE T b, LLCAHOMEL, 70— A
V— BB L OEREEOF®REIE. VI Ty F - 3= =T v TEMH
HTH), ZONFIZO>WTE, KfF2 (2) () BLUK 12,

(F) ~AFy— - 74— —tE A5 — - 74 —F—HE (master-
feeder structure) (X3 %) Lk, AREB X VHNOZRERIZE > TR
FEEINTHEBNRBLOERBOBEARZ, YA ¥ —+ 77~ F (master
fund) & L THISN 2 H—DFEEMA (vehicle) IZIHFEHE (pool) § 572
DIZ— RO NS 2Dy V7 7 v FEETHY, ~AF—7 1 —
F— 77y FEb bW, w25 —7 7 Fi, W%, SRELDAL
OEHA L D FEN (B ITEBHHEESM) & LTl v
=77 Riid, EHOT =% — - 77~ F (feeder fund) 7 D,
INEND RS D5 4 TOKER (GRENKER. + 73 3 7 ORER,
BWEHRERLZ L) 13, v AF—7 7 ¥ FEIZHOEMEAREE LTER SR
TWAEHD T A =4 — T 7V FICEREHEAL, ZLTT4—%— -
T7 Y RIEORERRAY =T 7 v FIZEERIT», YAY =77 v Fik
ETCOR= 7+ ) BT BEIEB 247 T B 2Lk,
Fio, YRS =77y NiE, MEoOREEIEE L UCHEL AT 2 EK0A
KEND 7 4 =5 — - 77 FEBEBOF 72 aT70XH07 4 —5— -
77 v NIz LT, #ia a2,

RAY — - T4 =T —HEEOFRN AL LT, OE—DR—- b7 1) 4%
BEMTAHZLICLVRRENLZEHSTES L, IDRELERBEEIEE
RELEHAGUEEBLIZLEEHITHIE, Q77 KT - 77>

(108) Lemke,Lins,Hoenig,and Rube,supra note 37, § 2:10.

(109) Staff Report,supra note 3.at 9; Lemke,Lins,Hoenig,and Rube,supra note 37, § 210 (i
MEOBVEH T/ b=y TELESHE L THRIEINDET D) .

(110) Lemke Lins,Hoenig,and Rube,supra note 37, § 2:10.

(111)  Staff Report,supra note 3,at 9.
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A (ABMR) B ED L) BEEROFIIE, —EOBREKEED L )L
AW E VT 7 FICHETE WAL, YAY—T7 7 FOKEXZH
RN DEERIZED T 7 ¥ FAOHEEHEP T I LN TELZE, O
HB—OR=1 74V F LV EME T4 =5 — - T7 V FONRT 53— VA
DEREP—EHLTVDE I LR EPRETHN M,

W, ~A%— - 74 = —EOAFLZHELT, ORI — - 74—
-0 7 7 v FOZRBHEREIC L ) FOBMEE 2 BT 2 Wi H 2 2
. @Q7RY — - 74— —HEICERT 2 SBOMMEOTELEIL D, ok
EREAREE O MR BIBIE, BIXhEEOEK 2 EOMBEDEL 5 2 LIS
nTwz M,

B, rAT VR, WEHAN-V VR, NN, NP ED L) %
y w7 A - ~—7 (tax haven) OWIIDOE % 2BV T, Bl L OB
BEOETHNTHLZ NS, £ 7 a7 -~y P77 K (offshore
hedge fund) (X2ZM) 7%, —FIC&HE LTk ans ™Y, SRETH
NENTEL DT 7y FORA—=Vry =13, 2077 ¥ FOFHIZMZ T,
BRENCERLEN AT a7 - 77 FEEHLTWLI Enb, <
A=V X —OHIZIE, WHDOT 7 v FOE:Y &ML 700G [FEx iRk
BB AY — - T4 = F—HEEFIH L T2 EwbiTns ™Y,

(112) 77>vF-47-77»X (fund of funds) &i1&. 77 ¥ F-*+7 - 77 XDV H—
V= DEERPLEREZIFAN, ENEMMOTA—T v —, ThbbAvY - Ty U
\2Bd59 5 Z & %\, Lederman and Klein,supra note 30,at 85.

(113) Lemke,Lins,Hoenig,and Rube,supra note 37, § 2:11.

(114) 1d.§212.

(115) Lederman and Klein, supra note 30, at 117-120 (+ 7> a7 - 77 ¥ R T A#
MRS EH L VEY) 257y K- 8%= F =T v FE§5%) Staff Report, supra note 3,
at 10;,Lemke Lins Hoenig,and Rube,supra note 37,§ § 9:1-9:3.

(116) Lemke,Lins,Hoenig,and Rube,supra note 37, 8 9:1.
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3 AYT-TFYROY—ER - TONA H—EHRE
(1) ANYy2-T72ROY—EX - 7N X—

ANy Y T 7Y NE 20T 7 Y FEBOIB L AL R ERT 572012, £
COE=ZFIMKIF LTV D, ANy Y - 77 Y FOHEDOEBICHRT 5458
A —EA - TUNA T =1ZOWT, FERBEMREE LT, KEEMN (77
YF-x%x—=Yx—), 7944 7u—%— (prime broker), 7 FI=2Z
ML —% (administrator). 7 7 » F&x&Fd: (fund accountant). #H37 L 7z
£EHEEA N (independent auditor). 2 V¥ v MR EAEF SN,
B, HWAMT AT (custodian (FHE])) IZoWTid, Afg4 (7) T
a9 %o

(7) #EEM A~y Y- 77y Rk, 0. ZOREER (N
VIR A=V =) BARYY— BERAN) b, FEEMIC
$oT77 Y FORILB L OEEMITONL, DAY Y - 772 FOK
EREM, TEHIT. HEEHSB L oo St & #7270 b
L—=%— 7FIVAMNELEIRA= T2V - A =—T Y —DEOLHHD
ANy YT Y FREET A0, BBOLNIZbDTHL E Vbt
%M,

Ny Y T7 Y EB)I Ty NN = =Yy TORE Ny Y - Ty
YFOARH—IF, — I, VATV = F=ThHY, ok
BHCTbH2", Yt T 8= bF—id, A, VI Ty F 8=}
F—3 v 7, SERAH (S Corporation) ™, LLC &0 EME 5
I ENIVES S D A N e F NN I A M o) I Yl i

(117)  Staff Report,supra note 3,at 52-61; Lemke,Lins Hoenig,and Rube supra note 37, § 2:2-2:6.

(118)  Staff Report,supra note 3at 52.

(119) Lederman and Kleinsupra note 30 at 205 (v ¥ - 77 ¥ Fi, #lH. HEICBHEY
LOLUMNOWHER X EEARAEE T, N0 P - 77 Y FOLOOEMER~RET 50
IIHREEHASTH S &) Staff Report,supra note 3at 9.
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YR RE=TV N —THEIENL, EDOT 7P AT Y=Y 3
TR N F =) ATIZE L SNDHEHEEETH o0 ) FHE
B EROBEREFNEDTLER L o TwHLEVbRE ™, 77V F
WLLC & Th 256121, HEHEMIZZ0EBHITHE (managing
member) & L C¥EBZI1TH ",

AT TP ROT AT = b —THLEEEME. 77 F
DERYLEMEB L OEHIZOWTOETEDSH ). 77 v FOFKEDERZE
DIOERIZOWCILHFA A REEL AL TBY ., T2 SHEY—E A -
TUNA F— (K=b+T7 3t A=V ¥—, THFVAI, TU—H—%
L) EOWREDEITo>TWE P, Lk, HREMIZ, Ny YT -V
A=Yy —tbubnz™,

() 79445 7Ta—%— 774570 —=75L1 v Y (prime
brokerage) &. ~"v ¥ - 77 Y FEEGHRBEREREB L OEHRENER
D72DIFEFIE | O - FEZOMOT — E AREEZRHICTH VAT A
THY), WFENLE 70— —=F1—F—12 L VFTbhTws ™, Ay Y

(120) S Corporation &, 7 * VU /1 ® N E % A i #1 (Internal Revenue Code (IRCJ) §
136LIC L Y EHS NS DT, HEIZIOAMUT T, BESMBATH 2 2 & B L OHRmED
HEINTRWZ L, A1 TH LI LR LML THE. MEORIHEB S
T LEBRNLC_EHRBZHEETEL/MHBARMETH S, 26 USCA. § 1361, LRC.
§ §1361,1363, 1366(West 2018).

(121) Lederman and Kleinsupra note 30 at 204. (122) Lederman and Klein,supra note 30
at 204 (FEBE L, S— 1 F—2 v TEHIE, — KIS YA TN = F =T 7 S F
KBWTHEF L 2T 5 R WRIRERGHEZIR L B )i, =47V - 8=}
F—=A— b=y TRERT 2NN GBS LD Yy T4 T RS> TWHDIER, )
ITY R N= b F=HPET AT = N F—ADFFEOTE G DS D).

(123)  Staff Report,supra note 3,at 52.

(124) Lemke Lins,Hoenig,and Rube,supra note 37,at § 2:2; Staff Report,supra note 3,at 52-53.

(125) Lemke,Lins,Hoenig,and Rube,supra note 37, § 2:2;

(126) Lederman and Kleinsupra note 30,at 206; Staff Report,supra note 3,at 53;Lemke,Lins,
Hoenig,and Rube,supra note 37, § 2:3.

(28)
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Try R A= x—F, ANv YT 7V FOEBEENRTO—T— =71 —
Tl E o TRMEEINLZ Y —ERLEHTLE0EINILTTIAL - T
O— 75— % #IRT 5,

—MW T TA L - TH=H Ly VORROTIE, ~v Y - 77 v P,
TIAL TN —BIOMMOERLPIT T - — =T 1 —F —
(executing broker-dealerso PN [#4T 7 0 — % — ] (executing brokerrs)
L) LERERMEL, £/20 I L Tu—S =k, £PITTu—
H—BRERHE L, TNEhOEEE2EOLY, 7544 7u—AL
POREDDOEERFZIE, AV TP T 7R A=V X =DBTITA LT
O—7—PoHEFT—ECALHEEL R 2Z MBI ENTELILTH
D, M. v A=Y X = BEHGOFRICHED N TERAHIT T E— 5 — % F
MATbIehnTEBLILTHE™,

TIA L - TU= =l Lo TRIEESINLI—EADTEELZ DL LT,
Oy V77 FOBEOREE (custody)s @y V77 F - < Hh—
Vr =L DRRICEDTTHIT T = I —ICL o TEITEINLEAY TV -
77 v FORNGIORFE, @K =+ 7+ ) FFEHFWG I OFEIT, OF— b7 #
- LAR—= b, BHAOHEGEIEE, FHEO. 74— X - LR—- %
EOMER, @AY Y - 77 Y FDZEREY) D0 DEHEMN T, @~y P -
T 7Y RO7DOWNE R RS IZT A4 (margin) OB, DNy P -
T7 Y RORY v a v, FHIZERY) OO0 FELREETERORME, @
ANy YT Y FPRERRED, FBORKERE LTI, Ay Y
T7 YR A=V X —IEEN ANy Y - 77 v FEEBRREHNT HEAR
A (capital introduction)s @~y Y - 77 Y FORDIZIGE LT, ANy T -
77y FEERICHTHET Y ay - LE= b, YRIOW R EOHE, ©

(127) Lemke Lins,Hoenig,and Rube,supra note 37, § 2:3.
(128) 1Id.
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WA 77 F -3 —T vy =12, L KFFhzoor—EY R -
TUNA T =D EBLTANY Y - 772 ROEEOFFEERMAE LD,
OFDMDOYF—ERE LT, 74 AAR=A, FHTR— b ZOMOEH
F—EAREDAY =Ty T =Y A, VT FI—ORRD (soft
dollar arrangement) ' 7z E28%F 5 5 B0

TIA L - TO—=F =T WL, ZFORMT A — Ao Ik
DERLDLN. IS, TIA L - Ta—A—1E, Ny T - T 7V FICR
T2 —CAD—IE LD DICH L THEDTFER 2 H KT 2 L) bl
TlE%z {, BEREMN T 2 E0RE, WG FHEL 00 IEOFER 2 42 &
LEHR D OISO THMMATI b E P, 2B, 20074 2 520084F D
SREHOM., WAVALTIA L - Ta—h—OEFEF 7213 F DB BOKE
RELT, HEWETIA L - 70— H—OFAPMEL T2, 75
AL - 7a—7— OMBIREOLENE - EVEIIEANIKE ORI LT
HRTHHDT, ~Nv T - 77 FRERIZ, 7744 - 70— —DFEHK
CHLTHRETRETHL bR TR,

() &FH Ay Y77 FOL&FHE (fund accountant) &, 7 7
v FOIRE L EHORE . BEHEOEOMER, REEOWREEL X 0T
EEROVEN, 7 7 v FORAEEOG, MEHFLER LAy P77 >
A= Py —~RET LI LR EDEFIZOVWTELEE Y, 77

(129) v 7 b+ - ¥7—OREDIE, HEEM (772 F - 34A—T v —) PHGIOFETITNM
AT, 7= =oMABLORHEY—CA (V7 ¥T—) ORMEZIT IO T,
77 Y FBLOBELED 20 OB 26 DM TR LBHRICITDNZ DO TH 5,
See,e.g.,15 US.C.A. § 78bb(e)(West 2011);Lederman and Klein,supra note 30,at 176;
Lemke,Lins,Hoenig,and Rube,supra note 37, § 6:6.

(130) Staff Report,supra note 3,at 53-55;Lemke,Lins, Hoenig,and Rube,supra note 37, § 2:3.

(131) Staff Report,supra note 3,at 55;:Lemke Lins, Hoenig,and Rube,supra note 37, § 2:3.

(132) Lemke Lins,Hoenig,and Rube,supra note 37, § 2:3.

(133) Lederman and Klein,supra note 30, at 206.
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Y F&Ettid, COWEZZTT A0, #EH, Ny YT T Y RTTAL L
TU——BLURFERAN L BECH T

(z) M2 L-KFEAEN BREERELEIRLR), Av Y - 77
Fid, #llEdE b, TOMBHEESEEINDL Z LBEREIN BV, Ay Y-
77 Y NP ZOMBHRBROEREE L ZITH0E) E, ~Av Y - 772 F
LZOWEREDOMOH LOMETHL ™, Lo L, KERE, —ikH
WVEREA 2T T Wi BEER (—RICFD S - &5HER] (GAAP)
2&2) BRMT 277 2 FIZ BRI LICHBHTHLOT, 7 AY
HIZBWTAY Y- 77y FOIREALIR, —BRICED SN EARLE
(General Accepted Auditing Standards (GAAS)) (25t T L 7o &5
# A (independent auditorso F 72137 L 72 SFFHHT) 12X > TEAE
NERBBHRZ . HERIRBEL T, B, Av Y- 77 F
DGR L AT ML L -SFHEAEN L OEHAZNIE, 5% 77 > Fo
KEBEMOBEBTHY . /oo — IV I Ty F - =+ F—2 v TLLT
R ENDYA, BREE TNy Y - 77 v FEEERERET L HIERIC
Lo TERBEEL WY,

() A7va7 - T7FIZAML—=%— TRAVAEANDOANY Y -

(134) Lemke Lins,Hoenigand Rubesupra note 37,824 (7 7 ¥ F&EI+Hix, Ay -
T7YRDT ATV - 8= FF =12 D B).

(135) Id; Lederman and Kleinsupra note 30,at 234-235 (&&t+id, /S— M F—3 v 7
FHOFMET, BBMENOMNIG, FREEDFIT R E2EL/X— =2y TLOMREHR
TLET5).

(136) Lederman and Kleinsupra note 30 at 208 (—#fxfyi2. &F&/S— b F—T v &, 75—
b=y TEOEFHIZ L o T, P S FEREEMHHEE /S— P — R T RET
HDHEVvbiIlTWwh) Staff Report,supra note 3,at 57.

(137)  Staff Report,supra note 3.at 57-58 (v ¥ « 7 7 ¥ FOSFHER AL, —HHIZ, ~
V77 Y FOMBHEN—RIZED 5/ REHER] (GAAP) L ERIIZ—HL T
E DIV TER %X %) Lemke Lins Hoenig,and Rube,supra note 37, § 2:4.

(138) Staff Report,supra note 3,at 58.
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T 7Y A R T A ORHIDEE SN WENORER» LB EE
FODLT-DIC, WHNA T aT - Ty RERLL, EDF T aT -
77 v FOEEEMIE, —K&IC, ZHAEEOESY R — M3 2o4+ 7
a7 -7 FIZA ML —%— (offshore administrator (HEFMEFE)) (X
2BW) IKELTwE Y, F7v a7 - 77 v P, — k. SR
BTh), HEYA—T v — 154 vy T4 TR, Hx ORER
IZERENLDTHR L, &% (corporations) (2K L Cigkans M,

ANy Y- 77y REREE. ZoX 72 a7 - 77 v FIZd LT
a7 - T RIZA ML= = RMIET 2REDOT — A L THHT
IZA ML= =L EHEET 5. TOWBOHPIL, 7> a7 - T
IZAMNL=F = LDEHOMHE, FEDT 7 ¥ FTHWOH N LG &2
SIVELRLP, £ 7237 - TRIZAMN—F=DFT7L a7 -~v¥
77 v FEMICIRHCE 2 BELR MBI, M%7 7 v FOR— 74 *iE
FAEFHIT ABICE N2 ik T 22 & ThH B,

(#) ar¥+ s b ANy VT 7Yy RFoaryFvy v
(consultants) X, —f%Z. ~Nv Y- 77V FBIUPZFDOERERDIZDD
PF—VCRETIEZETHD, Ay M B~ Y - T7 0 F
HEAED LR LN L REEROMEICH LT, HERIHSE, &
BEROBHBL PV AZHFEEICRO LTAY Y - 77 ¥ FEREOHEEEY

(139) Lederman and Klein,supra note 30,at 202 —203;Staff Report,supra note 3,at 55-56
:Lemke, Lins, Hoenig,and Rube supra note 37, § 2:4.

(140) Lederman and Klein,supra note 30,at 203.

(141) Lederman and Klein,supra note 30,at 202-203;Staff Report,supra note 3, at 56;Lemke,
Lins Hoenig,and Rubesupra note 37,825 (X 73 a7 - 7RI ZZA ML =% =D HEOR
FBIUONY 7 F T4 2RI L2 — XL LT, 77 ¥ FOGUTOEDEH
MR O, TR O, HREH, 77 v FoRTELABOMRE, HREOIIO
TR, hELtoaIazr—va ok, <3 —0 s Y IhIkoar T34 72 A0
BB LRSS,
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i 5. F2. VYV IT L ME ANv Y - T 7Y FORFABLU/— |
F=Y v TLEOGNOL ) GRFEDONY T - 77 Y FEEIIHET S
Ta— - TANVT 2 AT 5, S5, Ty I Ay D
7 7 ¥ FERIZ, FrBloERO@AGME 2 JE S 5 Ui 232 L9
B —EARRMET 21,

(2) Ny2 - T7> RO

Ny T TR EHEMEYA— AT A Y b (money
management) 51 ¥ 7RI 3 ~ (long positions (HW#H)) OA%TF
T HDEIIR-LZY . ZHABEERBPEONLIENO, FNVYF T4
7 A YNA AL (alternative investments (fUERIIXE)) LE 25
NTwB W, Ay Y- 772 FiE, BERELBERTDRIEORED
PEWIEIZHE> TB Y . HEMREIEEZHAEDED 2 LI2L ) SRk %E K
DLy ELH D, O ENY Y - 77 Y FOBMOEZEZR b DITKRD
LBYTHHM,

QuryrZRI v arndk (Long Only GEHFDFEE T, 13&AEZLEED L
=)o

@u 27 /v a—1 (Long/Short (GEARSZOMOBEHTO Y 7RI T 3
yEva—bRYYa YOS EIS))

@~v—=%7v - =2—F7V (Market Neutral (¥ —% v b1 27 %
ALY HHAE T, BlRIX, BEIZFERRD/NT + =X Y ADFEHFDOE, K—
F74UA - RA=T X =Nl SN T2 D EER LREFEZAT

(142) Staff Report,supra note 3,at 59-60.

(143) Lederman and Klein,supra note 30,at 64.

(144) Seee.g.Staff Report,supra note 3at 34-43Lemke Lins,Hoenig,and Rube,supra note 37,
§ 1:2 ;Lederman and Klein,supra note 30,at 48-50.

(33)



— 452 —

Bl BYRA -V —DEMEEOITTELLELAAHFEER) TS
ZEEEIEIZTS))

@Y a—»-/NfT7 A (Short-Bias (a—bF-NAT A -~y I T7¥
N, T CEICIa— PRIV a Y IHETLHIDOT, ZoEOT7 7~ F
i, B30 2T 570010, BRFHE S N 2RR OB EICERZE N
Ya—bRYVaLDARDT T Y FDEEND))

®~7 v (Macro (TR ZRFERFE F 721 EREIMOKE RZLLSDY
y—rERDD))

©®©t 2 % — (Sector BIZIINA AT 27 /70T —RERIFEEZ &ICHE %
GbhET, B—0¥EMOREICETT5))

¥ fE7 — ¥ b 5 —3 (Convertible Bond Arbitrage (Bziftftlf&E~o
HEICESE S ENT| (arbitrage) 955D T, LIXLITHR
ik & St o F &M (underlying equity) DM FIZHRI Y a vz e b,
BIZIE, ERHAE A L. 2R ) 23528128 %))

®f N FFET—VY 55— (EventDriven Arbitrage (FFIN/2&
AR (BIZTERE) (ZBES 5K OMOFEH OG5
LAED DR FD T L 2RO D))

@714 A ML A MiE%H (Distressed Securities (B2 F 7213 Fii 217> T
W5 RHEDFATY B AEHO B O DRAED SRR EHRL D LT 572012,
Oy 7RI arBLOY (F4213) Ya— bRV aryz2lb, 74 ANL
A NAEFRES [N 87 7~ F] (vulture funds) EMFENEZEHH5))

OWr<x—Y 27 - <—% v b (Emerging Markets (im0 &4t 72
F B R 381TE (sovereign) ORI ZFDMOIEHENDHZEIZETTEL LD
ThHD. NAVRT - NA)F =Y OREREN])

OB AN (Multi-Stratege (DAY T 77 v FAr—Y v —1d,
B ORPUIE U Ty WRIA VI G g 208 L CRKICHRE T 572012, 7V
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FAMITT = 77 Y FEFIVL, M7 —E P77 — 3 (statistical
arbitrage). VA2 - 7—E +T—=7, 2EFE0H, T4 APV R MEHL LI
PG F 7213 ET 5 2L HTE D))

QETED LHE /ESG (ZL DNy Y - 772 K, [BEEDHLHE] ©
ReZBR L, /22077 Y FOKRETO L AIEHE, e, TN
(ESG) DHEEEMAAATVS)

4 HEEEICKZERE
(1) Ny - 772 NEROBEBFEHE LA V22T« THE

(7) EHFEEE  Av Y- 77 Y FIOET BB RS ST
BBLIOA vy 71 7HRA0 %2 WM % TS 2 L2505, EE
BEMIE, —RICEESR-—ZDOFHHTHY, BEDL/S—L > 252
Ny b THLMW, FEEE, BEEEICN L, EE R 520
DBEEOF ¥ v 2 - 70— 2T 5 2 EHFEHEN TS M —fic,
EHEMIE. 77 v FOINE (appreciaition) OB IE % BRI IEER S 1,
TNICEoTT 7 ¥ FAEZT L EBOFMIE (F4bbFEO%) *—
JBIERE IR 5 b o & 72217,

(145) Staff Report, supra note 3, at 61;Lederman and Klein, supra note 30, at 80 (142D
28—V M5 65—t Y bOFHEEO L) RENLERFEENEDONDL Z DD
B NFEAEDIS= F =Yy FIZE o TR 18—t v P CTTHTEL LEN5), 100;
Thomsen, Hawke,and Calande supra note lat 558 (% 2/%—+ > b &3 %) :Sklarsupra
note lat 3265 (MLEIAIZIZEIHEED 18—t bEeT2). B, TIAXN=}F - T4
-7‘4 - 77 ¥ RIZB LT, Harrissupra note 79,at 283 GE%. 77 ¥ ROBERD 23—+

FEL OEMTHE L 4 5) Victor Fleischer, Two and Twenty: Taxing Partnership
Profits in Private Equity Funds,83 N.Y.U. L. Rev. 1,3 (2008) (5 E#eoy [2 £20] & LT,
EHEMDST 72 FOBRD 2/83—1r M e, 77 ¥ FOREOFZHD20/ S~ » + O5HL
(Fx1— (carry) Edbwbhd) %I bI b L %) LemkeLinsHoenigand Rube,
supra note 37, § 3:30.

(146) Staff Report,supra note 3,at 61.
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(1) A>T 1 74

OHMHEEILHE  BCEBRE2055 (a) HTIE, BHdERMIL, BE
D77y FERLFEZT7 7V FO—FITHTH2F v ES V1 >~ (capital
gain CEARFMIE)) F 713G AREEMA (capital appreciaition) D 4rEIZHED
W, BCERRI 0 L CH & 4R A 2 BRI 2R 2 A LTl e S e
EHEENTVEM, Zhid, 87+ —< v AWM OB DS, BERHR
ICREZ G CALE R L S OFEOERS £ 7213inz S8 2T
Wrdbh6THsHM,

LA L. #&EERH:205% (a) HOBBEERIER, RO L) Ze—EDH
MEHRICEH S kv, @—ZFZ0ME S L FFEORBHOFE 7 7~ K
Wit F 7232 HBAETO 7 7 & FRMIAE D < SRR o3 2 SR
FHUET 2B E TN OBFHHE ST L 0BG, OGN
¥ID3100H V2 B2 A EHEOHEICETHLDTH S L &5 e LT,
ZTooFE FEatE3 % (o) B (1) FIBET 5B, BT 7 >,
LHEET7 7 v F. TR0 HOEEE) & OLKBEMZEY . OFRRER
S L EEMIBE S L OM OB TH o T, BEZEKITHE S N
WA, e oI E 7213 E HBUE COFEMBERAO 7 7 » FITH$ 5
FHX Y EINTA v 0208—t v MR W L EO—EDO LM%
7o M. OFERME3 & (o) W (7) S (EERtoE
F bR S N2t L OFREEMEN . BLUOEREICFEEL T ian
& OB ROV UL, BRSO S BRI E A S i n i,

QAR 3 2 HMIESIEBUE O RER  BCERIRIE2055 (e) HHIZH

(147) Lemke Lins,Hoenig,and Rube,supra note 37, § 3:30.
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(149) Lemke Lins,Hoenig,and Rube,supra note 37, § 3:24.
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(151) Id. § 80b-5(e).
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(162) 15 US.C.A. § 80b-6(West 2010).

(163) See,e.g.SEC V. Beacon Hill Asset Management LLC, Baecon Hill Master, Ltd., Bristol
Fund, Ltd, Safe Harbor Fund L.P. Safe Harbor Asset Management, LLC, Milesone Plus
Partners L.P.and Milestohne Global Aavisors, L.P., Civill Action No. 02 CV 8855 (LAK)
(S.D.N.Y.) Release No. 17841 (SE.C. Release No.), Litigation Release No. 17841, 2002 WL
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Lins,Hoenig,and Rube,supra note 37, § 3:22.
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(165) 17 CFR. § 275.206(4)-1(West 2022).
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(171)  1d. § 80b-8(d).

(172) 15 US.C.A. § 80b-3(e)(6)(West 2019).

(173) In the Matter of Robert T. Littell and Wilfred Meckel,Release No. 2203 (S.E.C.
Release No.), Release No. TA - 2203, 81 S.E.C. Docket 2771, 2003 WL 22945718(December 15,
2003);Lemke,Lins, Hoenig,and Rube,supra note 37, § 3:32.

(43)



— 462 —

BT 5L % E o722 IR LCHIERE %) AT RetEd d 517,

L2 L. ROBEIZIE, HRERFE203% (o) H (6) TOHEOHMOD
72D, Wk EL, HILEEEHNICERT A LB ool AR S
nani™,

O SN FhB L OUETFHRABHT 27200 AT 4000 . 44
FHEB L OV AT LD, BRMOEIZ L B M0ER % FATTRZIRY . B
IEBLOERT S L 2EHMICHIRFEENLLOTH LS5,

QUFED ., UETHEBL OV AT LAPEFEIN TR 72 L ETRE
BB LRI T, BETFRBLP VAT LAOLDITLFERIREESN
W B X UREE ABENICRT LA,

(4) AV T A4 7> ADFHE KUEHE

HAI206(4)-713, $EBME203560 T TEFE - BT ERS N5
FEMIE, kD (a) - (b) BIY (o) OHEERES, [E2065DEKRD
FHFANCUEE I L CHRES 205 2 L 3EETH L IO LT 5,

(a) HEEMB L VOZOEBED, HEBMEB X OHEO T TSEC 12
L OBRASINIZHANCERT 52 L 2 27201 aHMICER S -3
MICL2HEBLOFHmERIRL, EiTHZ L (R ¥ —EFhi).

(b) RG> THV. SN HEB L UFHROZLME, BLUOZDEN
DFERMEE 1 FERGTE 2 FRET3 5 2 & GERFFGET o

(¢) kit (a) OTTHRIRT 2B L UOFmr BT 2 H1EEH D H
N (BEBEsnsE) 2ETHIE REIVTIA T AERB),

(174) In the Matter of Millennium Capital Advisors of Pennsylvania, Inc. and Louis J. Sozio,
Release No. 2092 (SE.C. Release No.), Release No. TA - 2092, 2002 WL 31796914(December
13, 2002).Lemke,Lins,Hoenig,and Rube,supra note 37,8 § 3-82,3-83.25.

(175) 15 US.C.A. § 80b-3(e)6)(A)B).

(176) 17 CFR. § 275.206(4)-7(West 2019)

(44)



Ny Y77y KO L ERE (EH) —463 —

BLHI206(4)-71%, BERSNERAIS L, EBM L2320l ES
2 X BB R 2 IR 2720 ICABMICER SN a T34 T~
At B LOPRERA L, EitiT 22 L 2ERL W2,

(5) BEBEMOMREI—K

YEBIE20351C & o TR E I3 BH A ZR SN2 HEEM L. 27
CEHBRDFHEZ HLHEMI L 2MH I — F (code of ethics) ZHEEE, #E
BB X OEBLZTUIRS20WT,

OB D Z ORI B CER T 5 €2 R ATEOR&LMET, FEBEM D
SR & T OWEEFOZEF T % I L T2 T iUl 7% 5 v ki

QF G OETE &S S N2 @IFERLEZ MF T 5 2 L 2RI 5
SR,

BETHT 7+ A% (access persons) ™ 12, 15 O A7 EFEIG | 3
SUORA 2 MBI HET 5 2 L 2 ZRT H%H, BLO, KEBMIZ, 4
G B L URA G 2 2 L 2 ERT A5

OHEEE I, HEEMOMMH I — FOERZE S IREBMOR & T >~
TIAT P AEEICHRE T A 2 E R ERT AR, L 3REEMORE 2
YTIAT Y ARBPETOEROHE b ZITMDL Z L2 MM LT, R

(177) Lemke Lins,Hoenigand Rube,supra note 37,8383 (2> 754 7 » AJi¢t B L OFfhi
25D B NN LFEDERE LT, SECIZHE> T HRBEMOZER ICH®E S 2 #iP T,
P LB UERLDEYIET D).

(178) 17 CFR. § 275.204A-1(a)(West 2017).

(179) 77 AZEOERICOVTIE, 77 EAZ LT, ORBEMOREEET, (i) BE
DIEFHFOWEA E 721378 HNI B S 2 IF AR, £2RMETRO7 7 ¥ FOR—- 74U F
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