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Fevtd=—Yx—) Lo TER - BEIND2OP—HNTHE, Thbb,
HE7 7 FEIEKEGELANTAT 20N ES, TOREE#EOE I ER
MR SN TV D, CORE, &7 7 v FRIEEEEZITET 50125t
L. HEBEMAZ OEREHELTIAT HIREC 2> T b Lo Thn,
Co&) EEELERNEEOHHIIT. KET7 7 v FBIPZDOT7 7 U F
DILBROMER % HIBRT 5 2 L 1% B 05, FEW b JhERIN R & G OEH]
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(1) See, e.g., John Morley, The Separation of Funds and Managers: A Theory of Investment
Fund Structure and Reguration, 123 Yale L.J.1228, 1238-1243 (2014). #if5 [~v ¥ - 77
¥ N OEE LB AR RS 3 5421 H (2022) M,
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ZUREICL. E 77 v FEIZE - T—RBOMRE 765D E LB LE
ALNDHTHL ),

L. €D &) LIEGHE L EHEEDTHEC L o> T, HEERH ORI
A L BRRIED S o T Bo FEE L, Ay T - 77 ¥ FOKREHE
iE, LU 2ASAARICER- L, ~v Y - 77 Y FOMES IO
T, B FEEMARCH OIS . BIREH L OERBIRD X9 %,
ANy Y- 77 Y FOREHEMDPEER LD AN 2R 2 3 S & 5
RA VYT A TEETLZURMEDSD B IR HENIMEDE L TW5 &
Vo TEwn?,

Z 2T, Afaix, 9, HEEMOGERE L LT, HERE (HEEOK
HOME, REFITE) BLUMERHONEZRETT 50 KIZ, KEBM
OFIEAHLOMEE LT, HEOOEOLATER, oL £5 7u——
=74 =T LOERMAKRE YT - FT— SHITIE EIEORIRITE
DORMEEBETT 50 R, IWEBEMOEEBF I T EERBB LU0
YTIAT VA fEH T — FIZOWTHETT .

2 WEBEMOEESR

(1) EESHBOBE

fEHEF% (fiduciary duty) (&, BZFOEOERH T 21 3MboREYE 217
BRI, B2 (fduciary) & LCIEYH— BV THDEN
5 — 5% Td 5%, SEC v. Capital Gains Research Bureau, Inc. 12
BT, wmEEAINL, B SNRKERD, RIEDO720 D% & i
5 HHEANC A D OIED 72D DFEHFOMRAZ AL T, £OEHEIHES T
M LA L7z L IR P TR ERHAT L L), [AF v

(2) Linda Chatman Thomsen, Daniel M. Hawke, and Pauline E. Calande, Hedge Funds: An
Enforcement Perspective, 39 Rutgers L.J. 541, 593-594 (2008).

(2)
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¥ 7] (scalping) & LTHIGNTWAET %, BRICHRT 52 &2l
3 22 IEmAEIIRT 52 EATE 2 LHIRT B2, [19404F OF &R
ME, BEEMEROMY 2 ETEOMWE I T 5 #E 0%, B LU0
BRER & LT - Bk 723 BRI - BRI OBI S & 3 2 I D 5
ETCORMBALEZIERT 200, PR EBML AT L V) FERZOENE
RMLTwa ] EHORT Y, Shd, EBmE20645 (Fammic
BRG] PEBEMOTH Z LT 5 [ #HBOBMEIERE (federal
fiduciary standards) 2. LTWAEFZEZ 5N TWEY, FEFEMOERT
FHEET L ho 2. BE (scienter) ® O % K3 5 @R
2065 (1) 5. & L <id—MAvIcims (negligence) DFEHAD A% FERT %
F:2065 (2) BOWITNADER, F7213F O OHEDER % RS
VR Y

BEEBIIEEERD (duty of care) & BFEFER (duty of loyalty) THEM

(3) See e.g., SEC v. Capital Gains Research Bureau, Inc., 375 U.S.180 (1963); Jeffrey J.Haas
and Steven RHoward Investment Adviser Regulation 218 (Thomson/West 2008) (FiFR &
LT, V270 = I N=RSAT 4 =7 RNT— FETREEMR [7 20 H %GR
] (BA3CH 2015) A%@ %) ; Commission Interpretation Regarding Standard of Con-
duct for Investment Advisers, SEE.CRelease No. TA-5248, 2019 WL 3043881, *33669 (Friday,
July 12, 2019).

(4) SEC v. Capital Gains Research Bureau, Inc., supra note 3, *191-192.

(5) Transamerica Mortg. Advisors, Inc. (TAMA) v. Lewis, 444 U.S. 11, *17 (1999) (% &R~
FEONERAL, AR OH 5 EEFRGERT I EEERL Tz Z LIZRV O
W7 EHIRT A) » Santa Fe Industries, Inc. v. Green, 430 US. 462, *472 n.11 (1977); Leor
Landa, Gregory S. Rowland and Michael S. Hong, Advising Private Funds: A Comprehen-
sive Guide to Representing Hedge Funds, Private Equity Funds and their Advisers 2022-
2023 Edition § 82 (Thomson Reuters 2022) (& E B HFTIL, BERRBME2065:08, &
FRE7CIIRBFHE MDY, S TOREEMIC, EHEMEE LCEF IO L TRERBB IV
HEEFOGTEEBLRT OO LMRLTVS) .

(6) M (scienter) ki3, EWMYS [MET 2, #ET L. FLEHFKTL2ER] TF
BL/-Z L %EWT S (SEC v. Steadman, 967 F.2d 636, *641 (D.C. Cir. 1992))

(7) Landa, Rowland and Hong, supra note 5, § 8:2.

(3)
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SN, HEEMEOT T, HEEMIIZ, EROLDIIFEZIToNEETO
P—CRAIHL T, ZOEBEIEEEFBLOLERGLH ) ZEETH
2%, 20X RELEEE EEM A [AN (principal) @ HEE (goals).
HfY (objectives) T 72137 E M (ends) #HHTA] LENDH Y, KE
BRI, WOTOHBEORBEOHIRIEIOZ L% LTI AR ST, HE
DL D B EHFOMBEREREEL LI TELWY, T2, HABERMIL,
R L RIEIS L L B & ORI A BT 2 X )18 D, kb,
HEEL AR E 72BN 2 AR 2 2R L 2T E 25 %
Va0

SEC 1. #%&HMAEE O EDFZ D 72D ATE % 38675 25 2 3%
BIUORERBOW T 2AET 5N Z2ENTHLEEZTBY., T2,
FEEFEH L, HEEMPEE O BWICHED W THEOREDOF D720 1#
BWEZRMT L 2BOR L, M)y, BHERHIL, BEHSFEAE IS L
TA > 7+—4F-artr b (informed consent (FHIIZHED KFH))
RIRMECE 2 X )10, R 2 SRR F 2R I AT ERA T A Vi

(8) SEC v. Capital Gains Research Bureau, Inc, supra note 3, *194 (FHIfrix, &2,
[ KROMIE (good faith) &L TOERERFEDTEHORIELFR] OFENET. I
N [ZTEOBER 2 RF ST 5 2L 28T 57018725 (reasonable care) %
W | HEMNZFE*BbE TS EHIRT %) ; Proxy Voting by Investment Advisers,
SE.C. Release No.2106, 2003 WL 215467, *2 (January 31, 2003); Commission Interpretation
Regarding Standard of Conduct for Investment Advisers, supra note 3, *33670.

(9) Arthur B. Laby, The Fiduciary Obligation as the Adoption of Ends, 56 Buff. L. Rev. 99,
130-137 (2008) (L& L. RAOEBIMZ B, HEFZEEBEMIIOVWTRERL., %
TEHEBHOHNE LTRAOHWEZRB L 20U R 5% wekilix5) ; Proxy Voting by
Investment Advisers, supra note 8, *6; Amendments to Form ADV, SE.C. Release No0.3060,
2010 WL 2957506, *2 (August 12, 2010); Commission Interpretation Regarding Standard of
Conduct for Investment Advisers,supra note 3, *33670-*33671.

(10) SEC v. Capital Gains Research Bureau, Inc. supra note 3, *191-193; Amendments to
Form ADYV, supra note 9, *2; Commission Interpretation Regarding Standard of Conduct
for Investment Advisers, suora note 3, *33670-*33671.

(4)
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FE LZWVWRIZE L ETORSMHREHERET 2. 722 0FRAHIZD
WCRAEHDREABREIT) L2 EkT 5, EExORTWE Y,

EEMOGERE L. EEM EEEOBR. $2bbEMEB L UER
OHFEOVTZE# L T HEFEMEOTTHELNLbDTHY Y, £
D &) REROHFIZBWT, IEEM L ZOBEEIE, TEHORIERBR
EAVTA—LRN -V IBBHBEIEEFHLELT, FEICESTZD
MREEET A2 e TE LY, HEHM & BEEOEBROFEMIZE L T,
FEEMIE, BES 1 HOFER 2 ) B—0 7 74 F vV - T
(finacial plan (MEEHH)) 225, BEDK— N7+ U FI12B1F 5 &AM
(2T IR I ST D L ATT & DMk K — b 7 4 ) A ASE E
T, LHAOF—E2 2R LT Y, 2, BREEMIZ. BRohg
BB L UGN - B2 AT 5/ 0B, S, FERICRKHEELZAR— b
T4 ) AW B 8 - BB B L OO 26T A BERER T T A
HWHROSHABZII —EX2RELTHB Y. & 512, HABMOEERY
PHELLBFEDOFB L. REBAL L CORKHEHMPEZDENTH LEED
72OBEFT A EICABE LB L LItk s,

CERRI OB OMAIE, LR LD ARG & EE O BEOHE
2k o THRAESZZ L2425, SEC ORERTIE, BERMEICL > Tile

(11) Commission Interpretation Regarding Standard of Conduct for Investment Advisers,
supra note 3, *33671; Landa, Rowland and Hong, supra note 5, § 8:2.

(12) See SEC v. Capital Gains Research Bureau, Inc., supra note 3, *190 (&%RE DL D
ZEHZOWNIHBE S NS T, TEREKEEMT. ZOMELINTE, BELD
[fE1E (trust) B L UMEHE (confidence) |\ B LU [HEB L OAROFFIIKT 21EH %
FTHLEEDONLBEENH L L TIUL, BEOFETHEFRTHABLORHAT 2 (Ho oM
) IZOWCTORMEZRHIR] OEEEZEFA L) .

(13) Commission Interpretation Regarding Standard of Conduct for Investment Advisers,
supra note 3, *33671.

(14) 1d.

(15) Id.

(5)
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SN FEAOBIER L. HEBEIRMLT 27— EAB LY - A%
BT 2BEEORBEI b &, HEBB O RN 2 TEHEL LTk
VOTOI TR EHE R IR L TE R ZZ 5N TV Y, L LAads,
PRERIL. ZOBEICHT AMERPEERRTH LN XY, ZHEED T E
THY, HEEMOEROBEFTF L NET 22 LDTET., LOEEERY
PR & EE OB TEE SN BIROFF & RS 2 TR &N s,
L72hio Ty (1) BB ZEEL LTFHLAVE v FE, (i) 4
TORBMKLODIEM 2. $7203 (i) HEERED T COREORH
DOWIED & %, FEEMOEFOBIERY % — R RET 222 M
LLZRAEIR, BEOERE - IR (L REEME255 (32
ORI IR LT, EREshn ",

(2) FEEH

(7) EEEHFONE  KEEMIIZEE L L TEFICEEEB -
TWRH, EEHEHICIE. L )b, OBFOREOFGE L 2 50F ¢ it
55, ORERMPEZEONG  Z2PITS 70— —=T41 -7 —%®
RI2EEEHT 256, BEONG|OREFHIT (best execution) % B3k
T 5EY. B L URHEGHERM L EZEOBROTTEIZOVWTOYE DS L UER
ERETLEBIEEINLY,

(1) BEOREOFZ  EROOHEIE. BEOHMIZET 2480
RIREDPLIEL Y NADBERIZOVT, FHEHEMIZ, LR, BHE
DMK, SRBROHE, BERRE X OB EI2OWTEB 25

(16) 1d. *33671-*33672.

(17) 15 US.C.A. § 80b-15 (West 1940) (ZZ#D%h7J); Commission Interpretation Regarding
Standard of Conduct for Investment Advisers,supra note 3, *33672.

(18) Commission Interpretation Regarding Standard of Conduct for Investment Advisers,
supra note 3, *33672.

(6)
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BEAADHRITIUEL O, THUSK L, BEBHERERICIHE T F3 A A %47
"I 284, ZOREEDP S DIFEOHERBEIZL > T BEDOHWIKN T2
BB LHER T HLEND L, o, HEEMIE. BT 2 BEIEEO
HEIZ SV CTHEORBEOFIRIC 2D L V) GHINAHERETH I L
gkans,

(7) BT LROOERBEFITEZERT 2RHE IOV, KEH
Bld. W NZB T 2EEOREIN E 721308852 DIRPO T The b HFIIZ
b L) BRNET, BEOLOIHHRIGIORITE Ltz s 2n®,
fifEDHEKALIZIE. IR POFRMELLEO L DD EEND, REOFITE K
O HEE WEBRMIZ, L )b, RS AREOMIE. OIS, BITHE
T FERER, MHELS L CREEB~OISEEZ &8, Mricwiis
BRIZ7 0 =7 — DY — CADOEHB L CEEEBL 2 TE%R S 20,
SEC 2 LM, JEmBERIE. TREZ B v TR a 2 F Tld7e ¢ W
FINREOEREND ML > TREDEMBITERT 2 L&, HEHH
RO EDLIETHLEZEZLNTVE P ZHICHIE LT, G,
FOWPB|2HATT AT U= N —=T4—TF—DPIT/37 1+ —~ v A & 2NN
HORRINZEHIE L 2 7 5 2 n®,

(z) BE - BH Lok, HEEIE, 20EE L0 T
BEINBEROBAEZEZE LT, BEOREOFI L 2 2 HETHESL &

(19) 1d. *33673-*33674.

(20) Securities; Brokerage and Research Services, S.E.C. Release No.23170, 1986 WL 630442,
*11 (April 23, 1986); Commission Interpretation Regarding Standard of Conduct for Invest-
ment Advisers, supra note 3, *33674 (FXEHEM P EE OS2 PITT 5 70— —=7 1 —
7 — & BERT DEEDED 56 (—HIZEEEICOWTEZ ISR b - TG T 5%
M 5 2 bNHREIEOEE). BREONG OREOPITEEBRT 2EZ BV H 5).

(21) Securities; Brokerage and Research Services, supra note 20, *11.

(22) 1d.

(23) Id.

(7)
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CER AT 28508 0. RS & #Hi 2Bk E A LTw
5%, PR ATHEE & SRR E A L CERIN 2 B EN— 2O Tk
TR AL SN D56, IS S L OBERZ RIS 2 G 0% X, 4
PIROVEE & —3d 5 & ) e ERREP 2 b D122 ) . S E R,

Pea M O BRI T A WURI A BB WG, BORHEM L &

1EIRR Y OF4T 1B Y MBI OIRMI B 5 & 5 2. HIBRA 7 B R
DEBE AT S L& HEBEMIEREB*E D2 WEHNIH 5P, Lol
BB AR 2 BB — C AR 5 2 L ICAE LA, B
RO EEFBOMMIL, WO IHFRET L0 L) Db b, BEOO
R N ML (TR 3 o N N AR

(3) BREH
(7) BERBONE  BERBI, KEEMPZOEEOFGz &KE

(24) See, e.g, SEC v. Capital Gains Research Bureau, Inc., supra note 3, *187 (#&m1Z.
[FEREN LR & OMIZ BT 22 TORBHILIIY R zwrE), 2oREO#S
ZEBICET 2 A TAFHOMBRN 2 2 oW TN 2 & v ) FERN 2
FEEICRLTIENTER ] EHIRT S) ; Erlich v. First Nat. Bank of Princeton, 505
A2d 220, **235 (West 1984) (F&EMRIE, [HEHMEAH, LI L THT A RES 5%
OHEDRINGEE L72EETH DL I L ERIT L7202, BHEDOHES & ENIICHHE
5L5HAE9 ] L &1 5) ; Barbara Black, Brokers and Advisers - What's in a Name?, 11
Fordham J. Corp. & Fin. L. 31, *38 (2005) (&R & Z DREE L oM OBRIZELRELRT
HH LS, WERENOFZGPEOER L &G, HEEMIIIEO ST 5 —< VA
FEAL. 720 F- P74V F BV THEN LR 2179 #H0H %) 5 Arthur B. Laby,
Fiduciary Obligations of Broker-Dealers and Investment Advisers, 55 Vill. L. Rev. 701, *727
(2010) (EBYOHPFAIIZINI L > TEF SN L T LT E D05, IEEMSYE % B H%sHHE
ORMBUCIRE L 720 7213, WIE L EOREOHBEDOGIFICHF 2 HIR L) 3256,
B OEEFHBEZF ORROFEPIZILFI L 72 D127 %) : Commission Interpretation Re-
garding Standard of Conduct for Investment Advisers, supra note 3, *33675.

(25) Commission Interpretation Regarding Standard of Conduct for Investment Advisers,
supra note 3, *33675.

(26) Laby, supra note 24, at *728.

(8)
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BHBHEOFE L VEHL 2w L2 BERTHL0TH D, TEEMIZ, B
FOMIE LY QBEHEMAGOFREELL TR 2L 20T, $abb,
BEEMIZ, WEEMB O OELZGFICHIHES &2k, $20F, &
ERAM @ TFROR R 2 L) — B OB 2 MOBEE T L) S AHFIZ
W) Z &2k, EEOFM: L) G E J OF 2 AR #

ZLETERWY, BEFBIL. BENGEECHET IS ST TRL,
BEENE, BIEEMORERB L OEOMBAICET 2PEx &0, &
2B ORI RET 2 & ToS A s s ™, SEC X, &M
HEOEIZHG B L. € OBEOBEIAF 205 | F 72 13RO 2\
W5 | % BLsy L 7o @RISR LT y&@ﬁ”ﬁ?%ﬁttf%tw

(M) BEZEEORR  KEEMIZ, BERFELZBEITT L7201
BRI T 2 2 COEELFHELFRICTEAORIEICHR L 2T
B o0, BEHERICHEY 22 TOERELHE, B L OREEBA

(27)  See, e.g, Proxy Voting by Investment Advisers, supra note 8, *2 (REHEHZEITT S
7eo12iE, HEEMIZ, ERONGZRHEEME FOFRE L DR L Tdvid 2w & HRS
%) ; Amendments to Form ADV, supra note 9, *2 (F&RMIZ. BZOF % I EEM A
HOFMGELVEMRL T2 o3, EEMIIER & AR L, BE & ORI % [
THZEaKD, A Lb . EALRFIRARR E 72 EBTEN 2 R U D W TREAIHIR
Lg% 52w e R4 %) Commission Interpretation Regarding Standard of Con-
duct for Investment Advisers, supra note 3, *33675.

(28) Commission Interpretation Regarding Standard of Conduct for Investment Advisers,
supra note 3, *33675 n.54.

(29) 1d. *33675 n53.

(30) See, e.g., SEC v. Strategic Capital Management, LLC and Michael J. Breton, Litigation
Release No. 23867, 2017 WL 2793917, *1 (June 23, 2017) (#&RBIEI~ A ¥ — - 7u—%
Ly VEZ@E L TG 2TV, 0%, FREO 2 WIG | 2 BRI AN LSS, KGR
FMEZOORIIIIEE DL VEG | 2 # ) B TFRT, —E0HEIFR I N) | Commis-
sion Interpretation Regarding Standard of Conduct for Investment Advisers, supra note 3,
*33675 n.54.

(31) See, e.g, SEC v. Capital Gains Research Bureau, Inc. supra note 3, *194-*197 (EHE 4%
FEERRRL e o et BRSNEROHHFHN CFEIK E 721306 & A7z Sz iF iz

(9)
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FAMH F 72 TR SRR OB S 23R 2 BB Y D 5 4To
FISHBUZ DWW T, S HORERBRIL. BEB L O ROBE AT S
% 5Pl & OSBIRT 2 DI > 2 s TE P,

SERPIIR I T A EE A HEL LT, KDL I AT ENEZ LN,
OREEMB LT O0—H—=F 4 —F7— L LTEOERTEEESN, &
BWHEM L 70— — DM O TR UBZICF— A2 RIS 20T 72
SRS 5 b 0, QBB O CHEIT 5 “HBEE L, 20l
SORET O — =51 — 7 — F ISR E R £l U IR S LB
EOREO—ERICHE SN BRI T 2 b0, OBEHMAER 7
(IR BRI OB S 2 RIS 2255 ) 9 54T ORI
T550, O#ELEEN THRERSTEH ) UTLHE, RN ER
HE G ORI L BEOREOM,. F 72138 7% 2 BEMOFSHEIEET 5
WHRMEICBES 2 b 0%, BT shs®,

BB, BREPEEAORIETH 5089 it BEOWE (HAKER -
BMHEER 2 Y), - AOHM, B X OEELRFHET 2IIFIRMKIK
T 575 BRI, BESHRHEEAHEELC, A Y7+ —AF - a3t
NRIRET X B VHICE X ICHRET A T E AR EN LY,

57 VilkF %X %) ; Amendments to Form ADV, supra note 9, *2 (FZ&@EMIE. EAZL
AR E 72 3B EEN 2 AR OSSR 2R E LT id % 52w e H/R$ %) Com-
mission Interpretation Regarding Standard of Conduct for Investment Advisers, supra
note 3, *33675 n.55.

(32) Commission Interpretation Regarding Standard of Conduct for Investment Advisers,
supra note 3, *33677. % 1. SEC &, F&HHEBEIIN L. & I ARERICFS 0 Wik
A L CHE2BEMROMEL RS L 2R L, MAKBERE ZOSRMBEME L OO
SFHAEEWR L TETIRET S L &2KD T b, Form CRS Relationship Summary:;
Amendments to Form ADV, SE.C. Release No. 5247, 2019 WL 242029871-*11 (June 5, 2019).

(33) Commission Interpretation Regarding Standard of Conduct for Investment Advisers,
supra note 3, *33675-*33677.

(34) 1d. *33679.

(10)
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(4) RIEEfTAZEILT BIETDESF

BEBRIL, BERRSN TR 0E) Db b T, BEEMEORIEN
IEHETH B RIS 2 3Rk E — 923k 5 [i2065% (1) 5B &
ORE2065: (2) 5. LN T =V ENBEEEICB T 2ERITTT S
TRk 2 251 5 A AN206 (4) - 8 WTEK L Td 2 b v, T 72, BEREM
(F. ARG IFTEEL0S (b) B X ZO T TORHIbSDONGE 2 Y | FE
FOFGEIEET LA V1 5 —HF % EhEEIEs g,

3 BEBMOFEHER
(1) NP - T72 REXUZFDMDBEED/=HDEBOOEDNITEE
PR, ZHORL 2% (B 212, Biaat (87 7 v F),
ANy P77 v B, B (institutional account)) % /F 3 % HE D 1)
FEBRTLELEE (T LX) 2Ea% T1H47E P (side-by-side manage-
ment) &), FEREEA—HOOEEA MO L Y & AR 2RI %
LT b L v, FIEAMHK (conflicts of interest) #* F&4:9 % WHEME DS S
%%,

(35) INHDOPEAICHET AR RHMIIOWTIL, #l21X, Landa, Rowland and Hong, su-
pra note 5, §§ 8:18-8:29%: 1,

(36) John V. O'Hanlon and Maureen Magner, Side-by-Side Management: Identifying and
Mitigating Potential Conflicts of Interest, IAA Newsletter (Feb.2009), https://www.dechert.
com/knowledge/publication/2009/2/side-by-side-management-identifying-and-mitigating-
potential-cohtml (SEC (%, 194044 &R M % 3 2 720 OMGET O BRI PATE B B 8
THBEEPLMI LTz wbilb) ; Bill Alpert, Be Wary of Mutual Funds Run by
Hedge-Fund Managers, Barron's (July 26, 2018), https://www.barrons.com/articles/be-
wary-of-mutual-funds-run-by-hedge-fund-managers-1532611193 (N> ¥ - 77 ~ K& @& L
TWh3Ia—FaT N 777 RORA=I %=, ZOIa—FaT V77 FOME
ZIDHELLEBE TR TR EWVIREOMELNH B2 & 21843 %) ; Susan
Ferris Wyderko, Testimony Concerning Hedge Funds (May 16, 2006), https://www.sec.gov/
news/testimony/ts051606sfwhtm (v ¥+ 77 » K55 OFEEM O F ¥R, 77 ~
FO87 4 == Y AWK ESMFLTB Y BEBRTER, ~Nv Y - 77 Y FEEICSH

(11)
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BlZiE, BT, < OEEMIL, BEREMIERT LAy ¥ -
77 Y FICHLRHEERITToTWAEI D, BFHAy Y - 77 v FOBEE
Mo E L) S AT E LT, ZOREHMIELZH~Y Y - T 7 v
FICHRBERRZRST A1y T1 7526326, 512, nv s (8
WEL) OAOEIKEEFIATAI a—F a7V - 77 v N EBRT 2GR
MRS, RS, 27 28Ms 5 FIH T 256, SR EBDS, FHEO¥ERF
ZIEEROMEZEIRL T, I2a—F 27V 772 K00y 7 THRIET S
BRRFEFRIZOWT, ANy Y- 77 ¥ FIZk 5 TZ%5% ) (sell short) 352
EHEE)TH D ERET D LT IUL, ZOEFTY L, BHAEHFOMME I~ A
FADEEZRITL, LB oT, Ia—FaTNh: T7 RO T+—=%
YAKRAFADOEEERIFTIEIZb ) ) W,

20134ESEC DA% v 713, mELOBRFFELT, Ay V77V F <
A=Y Y =BT BN RARMHR Z AT S E2PMEICLTBY,
T7 YR A—T v, EBREOFRIZAR & BTN R B A RIS
AL, WA TR CHEIETB LT 2 &0, 20 L)%
FIRHBICH ST 230 TIAT VA - TS T ARRRITRETHDL LW
BRTW2EY, ANy Y 77V FOBEICE, K=+ 740 F - v —

OB EATo TV D720, WTEHOBREWIL, EEMPBOBEE LV A Y - T 7>
FAGFNZID ) TReEO H 2 EREFIRER IR L TV LT 5).

(37) Staff Report to the United States Securities and Exchange Commission, Implications of
the Growth of Hedge Funds, 83-84 (Sept. 2003), https://www.sec.gov/files/implications-
growth-hedge-funds-09292003.pdf (last visited Oct.29, 2021) (LLF [Staff Report] & \»9)
BB D87 =< YV AW OW T, AY Y - T7 Y FOF Y ES V- I VB &
CEARFMO20/3—1 > PUETHLZ ENELT, I2—FaTh - 77 Y FOLILE
BB E GBI R IRBICE D E LD N L BEN—AL D LF L EBHETH D).

(38) Idat 84.

(39) SEC Office of Compliance Inspectations and Examinaton, Examination Priorities for
2013 (February 21, 2013), https://www.sec.gov/files/national-examination-program-
priorities-2013.pdf; Thomas P.Lemke, Gerald T.Lins, Kahtryn L.Hoenig, and Patricia SRube,

(12)
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VX — ISR E RFEEEF o T 0IZx L, 1 v 7 ORI
.y BE. FEREAL R, R 7+ ) F 2 3L AEFICEEIHEET S
VERHLHELH DN, MER— 7+ )T EHEF—L05INHD
R 5MHORETFREEMT 205G, WEREPETD T 7 ¥ FELED
MTAEHS AT THL Z EHEHEE %2,

SEC ¥, Lo &9 2R ORI EH S b — KW= 714 5> A
REDTORVD, L DAy I T 7/ F - vh—Tx—1d, RO L) BB
ADIZLALEZRZO—EFRALTWEY,

DAy b-va—rRYTav ry b a—bRITa v (net
short positions (IEMEFEN HHE)) 12T, B2, B— 7+ F -
TAR=Tx—lE, 722UV T DARDT 7 v FROAMD ISR A LTz
ELThH, FFE%2258 ) (against the box) T2 LI2LoT, Ay -
T7 Y REREATaT T 7Y RORY Y a v EAY VT BT EEPRE
THIENTELEELH AN, TOL ) REHEOZEFE) 121, FEIZL D
FHB L (F7203) EBHLAETZEa Y TI547 2 AHLEHIZ L KGR
PEREN L WHEMELD 5 o

QWBIDI A3y ~AvY-T77yReFT7va7 - 772 Fid, fib
OLEDHE | OB EDFEIH IR L) 52H L2 LTEwIT 2w,

OWBI&ERT  ~v Y77 FEREEA7va7 - 77 oo 7 7
YRFEIOEE & HICREHREZTRE L TV 2546, TIMHiE TIN5 4T
D77y FEOEIZOWT, TRRERYEFINLIRETH S,

@7uA-PL=F A9V -T7rFBIONFTYaT - 77 v R

Hedge Fund and Other Private Funds: Regulation and Compliance 2021-2022 Edition § 6:
49 (Thomson Reuters 2021).

(40) Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:49.

(41) 1Id.

(13)
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FHEFET L TIA4 T v AHLUE DS OFFOEKBED R VRY | o7 7
YRFERGOEE OO 70 A - ML —F (cross trades (MET]) 12
PEE L TIEWIT v,

O B RRENFBAR 2 YET 572010, 77 Y F - v R —
T —DRPIIE, ANy Y - T 7y BRSO ARD T 7 FEZIEH
JEOWHIZOWTELEEAV, ZN6D 7 7 ¥ FELIZHENSD/NT + —
<V AFER A EIEICE L 20X D ISR R T 2 b VWD,

®ft B FHAEEREL) 2BESTAHEICE. £To T s UK
BEOTHEOME A AR 2 HER T 5 72012, — Y 2 Bl 55 5
WHEDLNERETH) . ZHUIHEDRVIRRTIE, FHICL 2 ELEB LD
(F7203) EBHELETE T TIA4T7 v AHLHE I L 2 KENER SN
HUTHEMEDS S % o

DEH 77V F A=Yy —OEBBLTa 7T 47 v AEMIL,
INSHDOIRNTORG |2 EIICER L, MEELIEIRE RNy — % bk
BEHEIEFERSIERITIUI R 5 v,

O 77 Y F <AV —0%Iid. BTG IEE AT 5
TOENERS T3 F0MoOERBEEZZRETLIIDLH 5,

OFR  EERBIRIE. — MRS 8B & OV 70 R 2 502 B
THUEBLY (F7213) BEEHERET L, 77 F - 42—V v =0
7+ =25 ADV IZBWTAT R DN IT IR b v,

(2) EBHE&5Eat

(7) B Ny Y77y FOFKEHEM (Nv P77 F - <h—
V=) BYUFAY D - 77 v FUSOBEE E EUHEBO IR ST 53
G YRGB D HEHFOMA L2137 HETHL &, TOBEDT 7
Y NB LTI ZDIEEDBST IOV T, RN 2= FIZSAH R AE U % W g

(14)
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Wi 2™, HEWHE L, ZOEHRT 2 BHOLEDR TAIEHS AT %
HETHERS TR DT AREREZEH->TBY) .. —HOOEE HFIZELD
oo TS DOLEZEIEICT 5 2 LI TES, 2 OBEICHREHME2065
VB AR D B Y

Bl ZIE, B4 ODORL LML 7 7~ FO 7291210, 0004k % A
THIEERLTVEY, 5 00kDOAZIETEZICTERVIGEA, &
RN 7 7~ FE ORISR 2 AE G 2 5T
PET HUENH LW, SEC 2% v 71d, MOHETH AELBSHE %
JBATT A ENTEAITNEDL ., HAINEEIZED TG HEE ST 5
BEBRIE— IS AE RS RETBEITL TWwD 2 LIl LR L Tw
2,

F 72, SEC X, 20T 2HATIRRICB VT, [F vy M R &5
(hot initial public offerings (IPOs) (LAF [ v b IPOJ &§ 5)) “oiéa,

(42) Thomsen, Hawke, and Calande, supra note 2, at 595 ; Haas and Howard, supra note 3,
at 245; Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:4.

(43) 15 US.C.A. § 80b-6 (West 2010) (# &M & % 2 1LH5]) ; Thomsen, Hawke,and
Calande, supra note 2, at 595; Haas and Howard, supra note 3, at 245-246; Lemke, Lins,
Hoenig, and Rube, supra note 39 § 6:4.

(44) Lemke, Lins, Hoenig, and Rube, supra note 39, § 64 (70 —7% —=51 — 5 —(ZH5]
BEY B THNTWLIE (NI (breakdowns) & LCHISNS) B A=V v —H 5l
HMEN, PAT7O—A—=T 1 —F—d, TOWGIZREL, £7 7~ FEZZOEOA R
NFATUERIITIAL - TU— =L OPRFERETLIETEED).

(45)  See, e.g., SMC Capital, Inc., SEC No-Action Letter, 1995 WL 529274 (pub. avail. Sept. 5,
1995); Pretzel & Stouffer, SEC No-Action Letter, 1995 WL 737153 (pub. avail. Dec. 1, 1995);
Haas and Howard, supra note 3, at 245.

(46) [+ FIPOs) (F721dF v b - 4 v 2— (hot issues)) & i&. FHHHRR A OIS
ThY)., BELEFOWGINHGEEN/LE, TLITATMITLHDTH %o In the
Matter of Account Management Corporation, SE.C. Release No.1529, 1995 WL 579449, *2
n.2 (September 29, 1995) GiliH. 5% A (underwriter) (&, IPOASHK Y b - 4 v a—IZ
%02 . BTG | OFNI B L OIERE REROFESHAFTH LM OME % L
A%z %RET %) %L THI>TWw3) ; In the Matter of Mckenzie Walker Invetment

(15)
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THETTHIZBWT T L I 7 LA TR PRI NS IPO DFEHDBLTIZD W
T, HOCMZEOB T 721387 + =< Y AFHROH 5 OEZ MO O L ) D
RYITHFNHY ) MREE A B S L TB Y. 20X ) RIEHEIC. BEREEM
2R LTy AEHDS ST 2 ETRERIG | B L OB S8 ORs 2179 2.
Frold, ) TRAVI ERPMICHERT AL 2ERLTVWAEY, Zh
O OEM A7 S WIGE L, HEBIMTE2065 (FEEMIC X 555
51) \ERT B REMED D 2 Y

S5, FEEMD. PR VEG | 2 B g o Dk E 72136 R 2
KIEEIZEL S Ly OIS, FIZED 2\ WG | &2 AR 2 R B35 5
Bea (52— ¥y Fxrr] (cherry picking) Ewhbhb), Ok
GAF—LZBHEHLTH LAIMEET, BOBEZFICHRLZWE &, &G
L2065 b L IHEM#HIERKT 5 & LT, SECIdFFcxitie L, #
IRl 2L T WA,

Management, Inc., SE.C. Release No. 1571, 1996 WL 396091, *2 n.2 (July 16, 1996) ([& > b
IPOs] &ld. 2D &) ZHBIDHBE I NS L SIZVOTH @Y (secondarry market)
IZBWTT LI 7 ATHREI SNDRNEDS% FEKT 5) 5 In the Matter of F.W. Thomp-
son Company, S.E.CRelease No0.1895, 2000 WL 1264290, *1 n.1 (September 7, 2000) (ZE£EHiT
2[Ry M CEBAHNT 55 TPOs 1, TEDIFIZE <. BROTIHTOIEENMK LD b
WD DTVLIT ATHEIMTObNEEFHEEINLELDTHD) .

(47) See, e.g, In the Matter of Kemper Finacial Services, Inc., SE.C. Release No. 1387,1993
WL 431535 (October 20, 1993); In the Matter of Account Management Corporation, S.E.C.
Release No.1529), 1995 WL 579449 (September 29, 1995); In the Matter of Mckenzie Walker
Invetment Management, Inc,, SE.C. Release No. 1571,1996 WL 396091 (July 16,1996); In the
Matter of the Dreyfus Corporation, SE.C. Release No0.1870, 2000 WL 562449 (May 10, 2000);
In the Matter of Nevis Capital Management, LLCSE.C. Release No. 2214,2004 WL 236571
(February 9, 2004).

(48) Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:4.

(49) See, e.g., In the Matter of J.S. Oliver Capital Management, L.P., SE.CRelease No. 3658,
2013 WL 4647195 (August 30, 2013) (F =) — - Ev ¥ Z#gNE L LC, 20 HIZflifio -
A L7200 2 AR 2 SRS ) AVICERS L. 20 HICHfED A L7200 | & ASH) 2 1 H
KRG T 505, ZOHOMIZ 1 DO THEEONG 236 > 7286, b AR 2% AMitg o

(16)
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7. EHMEE206% (4) 55 X OB ToBI2064) -7 i,
BECERRIC L FEB L O 0B OER % Bikd 2 720 12 SIS
PERENZETC L2 BLUOFREFABLOERT L EE2ERLT
W EZAH, EBRD, AEY) GRS 2R L, €ofRits LUy —
TTA r TERICBIT B ARIEME R R 2 Bk % 720 IS GRS e
EMIC L 2B LTI RAB L OER L 2h o722 L2 X 0, B
52065 (4) 5B LUFEEOT TOBAI206(4)-7I1ERT S L E2H->T
Wzl LT, RIEHIES L LGSR s Tw s Y,

SEC IZ—Mmiz, HBHMB L PZOMOT RN F =, 77V FNF
PZIZE OB TG | & 72\ 3HESR 2 BT 2 720 O B 2 B Bl 2 R e 7
U7 5xKFThHZ 2L TBY., BT ARER T 70— FI12id,
BRI 7P SCHURE F 7 B 3 < HUBI R A3 TEBRIG S A 7 4 P

I | % AR 7 RSB 55 A J7ikas e & 7z) 5 SEC v.Aletheia Research and Management
Inc., Case No. CV 12-10692-JFW (RZx), 2015 WL 13404306 (Filed 05/11/2015) (& DFEFH
WAFEHREIN L TR OWGZESE, b & 25| % B0 % &L AR 7 IR
L. HBIYDLHGIE 200K~y Y - 77 v FICELS&172) 5 In the Matter of Ark
Asset Management Co., INC, SE.C. Release No. 2962 (December 14, 2009) (¥&RER 1.
Fr) = EvFrT  AFX—LOWEFTERRT LI L0, HEDELZEEICLTHTH
SEMEICIGEEDE VI [ 28 ) BT LIk, FERET) AF—2IXitFzH L2 LI
L. FORERBIER L, BRLAVI &0V T, HEBME2065% 1) 5B L0
(2) F1Z#EK L72) : In the Matter of Gerson Asset Management, Inc., S.E.CRelease No.
2457 (December 2, 2005); In the Matter of Michael L. Smirlock, S.E.CRelease No. 1393,
1993 WL 492792(November 29, 1993).

(50) 15 US.C.A. § 80b-6 (4) (West 2010); 17 C.F.R. § 275.206 (4)-7 § 275.206 (4)-7 Compliance
procedures and practices (West 2022).

(51) In the Matter of Structured Portfoliod Management, L.L.C., S.E.CRelease No. 3906,
2014 WL 4244242 (August 28, 2014).

(52) BRI AT 23, OEEZIE7 7 ¥ FRICTHEDIHFIZB W CERZ R L. Z Dk
B BROEIHEG ENE E T, %7 7 ¥ FESEDERIEN T4 2 Bl % 50
HT LR ROEFBARELIIR LS 720121, 77 F - A—=Y v —id, kD720
FEEE 77 AT A L4 ETH b, Lemke, Lins, Hoenig, and Rube, supra

(17)
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T EDVE TN, B OPREILBEFIITON 2T IUIZ 53 —RWICIZEE
SENTELZ T HHTE 72T 2 DHRBEIATORIT IR ST &, BLrD
T 7= T RERICEREICER L. RN EFIHZFFO I EPEET
HhHEvbns,

(1) BEFEXOER  WEIO%EE (aggregation of trades) (/X F ~
7"+ ML —F (bunching trades (HAQZHLF])) &L CTdmonsb) X, &
BRI EBOBE OLEIZA D o THIEDFERFIZ DWW TH—D RO RG]
HEC (EFFESNIED) 2T 55EIELLY, Mric EEMED
BEIZD TR D> TEDFHHFIZ OV TH—O/NIDOHF FEL T 5 =
LIZEDLDTIEMENTHLDICH LT, BHNELOEN T 21dHRD L
. 2L OmE. HRICLE S THEMTHY ., Flz paag il =)
DN—ZATEETHHR I A P ELEIHG~NOBEZRBS T ENTE, T/,
FREDFERARARBROMEA F 7213805 (REERRHEO GBS 2 &) %
ZORT A E. RS NEUC LY EEMIZZOEHT LT 7 v RO
COFEHE AT S 2 EATTREE 2 B,

L L7230, HEBMIEIG ZZNT 5 HEB &L 2 O HESSINT %
BE2BERTHIEVPTERLIEDE, BEIOEENIL o T, H2EEZ
OFFE LY BAFNHD D) S EHFTED L) IR Y B IOEFHIFEAH
RAEAELEEDLI LR, L LAads, HEMIE2065ICE 0. #%
B, TOBEBEIIHEL TRAROMELS > TITAL, 2 COEELH
FEIZOWTHREHSRIELHR RS 2 EERBLRINTBY), HED

note 39, § 6:4.

(53) Id.

(54) Haas and Howard, supra note 3, at 248-249.

(55) Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:4; Haas and Howard,supra note 3, at
249.

(56) Haas and Howard, supra note 3, at 249.

(18)
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FXEEFT 2IEHEII. EXORBEDOHIT (best exection) % K& 5
He—H,T A HETENEITV., ETOFEIERB L ORI BWTAIE
Db ND Z L FREEICL 2T LA ST, S 612, BB, 3
DEFHIT B S8t EBIRT 2 2 LBk s T,

EXEEET 2 L SN RELBO—HEOFHIALAATE L 2 W25,
SECDOAZ v 7id, W 2OhD /) — - Trary -@RLY—I12B\WT,
RO &) BRIELEFCET2EMBRHA T Y A RBL T2,

OG | OEET O EHIFEIIEEIIHRING Z &

Q%R S NDECBMT 5 HE IFEOEEHICZOMHNDETOI
SIOSEIHBAE TSI L . W13 2 M IBEEORH [ ~DOZBhNZ DT Hfbl
fitsransZ &

@R SN DIEICALHNS, BT HHE L X205 ORFZRMT
O BHFELORS FHEE WL 2 BW IS & 2Bk (BB % &4 2
Zk

@HRT SN AR 7. SN E . B WM HE - O i
o &I, AR 7 SN A A T IME IO W I BIEL S &
nszk

OETOEELENNERLD KNS L O FE R Z 2. £ 285
OILHAER CHH S, AT S N2 H OB H ORI H O RiGE
1B LIPS GBI 0 > 75 4 7 v A% B X - CTEIETRRE S N2

(57) See, e.g, SMC Capital, Inc., SEC No-Action Letter, supra note 45; Pretzel & Stouffer,
supra note 45 (Publicly Available December 1, 1995); Owen T. Wilkinson and Associates,
Inc., SEC No-Action Letter, 1987 WL 108842 (Publicly Available December 30, 1987); In the
Matter of Pegasus Investment Management, LLC, SE.C. Release No. 3215 (June 15, 2011);
Haas and Howard, supra note 3, at 249.

(58) See, e.g., SMC Capital, Inc., SEC No-Action Letter, supra note 57; Pretzel & Stouffer,
supra note 45; Owen T. Wilkinson and Associates, Inc., supra note 57.

(19)
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Ay EIECT S (SRS SN RiE L3RR 2 FRETR Y S NDH 2 &8
T&%,

(3) 7O0—H—=FT1—F—EOLBBKREIT b - 85—

(7) 7a—h—=74—F—LOEMMEK ~v P 77 FEKEHE
MOFELZEMERIE. LELIEZDOTIA4 L - 70— —LOBFRETH Y,
— RIS, BERT O — A — =T —F—FIBH T —=T 1 —TF—
OF D L RHESHE AT 2HBHITICHT 200 TH b, 791
L Ta—=h—F, ANv Y 77 Y FIGGERIGCE#E T 28PFHA N T 1
B, S HEBLUOESTEOY - U ARRM L, T2, B OIS
BB 572012, AT - 772 FIZbo TiHEROELIEN 23528 b
TE2Y, 8512, Ay Y - 77 Y Fid, BRORLZLTU—H— =51 —
T—HMUTHEI 2L, 1207 I L - TU—H—%ilLTENLD
BHA#EREBLIORBET LI LN TELD, HHRIGIEKE 77 2 FO
K=+ 7+ ) T EEOEEREZHEFEL 201, KRBRAY Y - 77 ¥
FIEEDOTIA L - 70— —%fFHT LI EPHELTNT, 772 FD
LNV DOEEN 3 LAV EFHIETT 2 72 DI E L R E R o Tnb 7T
AL TU=H =PRI L&), ERTHI2) A7 25725 3 aeEDs
HHIEIEEIRTHD Y,

LEZAT, A Y- 77 FOEEBITLOREOHGNE, ~v T -
77 Y FEEMI72IMRAET 2M0% < ORIE L OERIBIRZ M) 2 L1
L0 FEAHRD A U DRSS 5o BIZIE, ANy P - 77 v Rk, %
BEGIF—CRARRET 572012, EoHOERETU— N —=T1—F—%
FHLZZD. 50ENvy Y - 77 Y FHEOERTO - —=T4 —F —

(59) Thomsen, Hawke,and Calande, supra note 2, at 597-598.
(60) Id.at 598.

(20)
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ERIT WA CORMITS LT 2N 7 - —=7 1 — 7 —%
ENy Y77y FEOHOER EOR ) Jeo MW L #IE, ~v -
77 ¥ FOBBRRIZELEFREN TRV DB ), /20 L OB
(19 7 FIZSH L D IR & 72 B W Bl D % O

I, fBRENniT7a -1y Y AF— A (directed brorkerage
scheme) Tli&, #HEHEMIZ. 7u—H—25HKR4 (kickbacks) F7213%Z
OOFIZE %125 HIYT, FFED 70— — 0S5 | 2475 5 7201 &
NG ERIBRTAEE, RSN 70 -7 Ly DORD dedid, R
M23ZD7 7 ¥ FOREOH G L IIMBLRT, ELLSINH DL HEw
FEDOFEE TG 21TV, @B F IO WIE TR 2 BAT L 2 &
505, M%7 7 2 FOWRGIT [HRE#HAT] (best execution) %K%
YERMOFG OWMBIZ O LD 5 TRMEA S 5 P S 510, IR RA F —
2 (revenue sharing scheme) & LC. 77 ¥ FOEREMHM» 7 7 » FEH]
EPTT A 0IITU— N = =T — 7 — BRSO T L I T
LAETHOMYROE L, TUu—D— =71 —F k. HEORFEOH
A7z ENze & TVLITa0—H% 7 7 v FOREBEICEHRE L
(rebate) 322 LIZRET2HE6. COFHEHOERELIZT 7 ¥ FIZXL
IbNDHRET7 Y FOBETH ) BN LRFBHEIPEL L L1k

(61) See, e.g., In the matter of Founding Partners Capital Management Company, S.E.C. Re-
lease No.2860, 2007 WL 4236147, *4-6 (December 3, 2007) (N ¥ - 77 » Fi, &HEM
DN ERFERNINA T, BEFI, ZOEPAY Y - 77 Y PO L2
[Teg7ar7sn] O LG &Mz 0012, FEAFO [T YT 1 k] %33 72h5
BB, Ao P - 77 v FOEERFL —FH L 2 VIG IR L REET, FRELT4E
(15 US.C.A. § 77q (West 2011) (FERKAUINESERE)) (2) HIEK T % & EN72); Thomsen,
Hawke, and Calande, supra note 2, at 597.

(62) See, e.g. In the Matter of Franklin Advisers, Inc, SE.CRelease No.50841, 2004 WL
2884102 (December 13, 2004); In the Matter of Fidelity Management & Research Company,
S.E.CRelease No. 28185, 2008 WL 598424 (March 5, 2008); Thomsen, Hawke, and Calande,
supra note 2, at 598-599.
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%,

EHIT, Tu—A—=T1 =T =, KEEMBITZOANRIIHT HH1E
D, FRATB X OCBEFORMEEE LT T 7 v FRLORBI 2 HRL L) &%
HTBEEY . £720 REALA R - FL—F (ate trading (5 [J2IE))
2 F%F = AP OERITONII2—F 2TV 77 Y FOEFIZBWVT,
TU—H—=T4 =T =PFENRANY Y - 77V FOBEKIITO—H—=
FA—=F—DBEBTIa—FaT NV 77 REXANTITY b7+ —A4
(electronic mutual fand order entry platform) ~DEHET 7t A ML L,
AN T T Y RPT U= =T =T =D FEELTTH) DTIER
CTHBYATLZBLTEIZIT) ZEI2E->T, HDF A4 I v 7L
FIOBNEFI LA 2 212 FIRMRAEL 5,

(63) In the Matter of Franklin Advisers, Inc,supra note 62 (Z ® X 9 7 —i# DR P %
[z )7 « A~_—A] (shelf space) &%) ; Thomsen, Hawke, and Calande, supra note
2 at 599 (FHHOHRE LI, 77 ¥ FICEIDNIZRET 7 Y FOBETH LD, 77 ¥
FOEEHEM, 2070 Y27V EI3HEER I L > TS OBRAD 20 E N D E
MU THD LT D).

(64) See, e.g., In the Matter of Fidelity Management & Research Company, supra note 62;
In the Matter of Jefferies & Co., SE.C.Release No. 54, 2006 WL 3488900 (Dec. 1, 2006).

(65) LA b+ FL—F] (ate trading (FEE])) &iF, I2—F a7V 77N
NAV (Mg M) %715 L 72RE GBI % 4 RR005r OIE 1# TIER) DIREIZ I 2 —
FaTN - 77 Y FOMR LA E 721358 ET HEL LT 45 Pk 4 005 OREETY T
IZHRIE STV B LIHTO NAV IZEED W THlitg 2 2 T IA BT 2469 LA b - FL—FIiC
0. PL—F 3T 4  00LIEICEAT 205, O H OMMiE I S N wilids 4 X
VIO ERDLIENTE D, FRIZ, BIED ML —¥—d, THOBZOFHREMD .
THOBE DERP A SNARNICHESNIAMETI 2—F 27 ) - 77 ¥ FOKRRE I
A (F72E5EH) CTE2HE, Ia—F a7 77 v FOMORELREICL T, AR
%bo WHIEIER., FeESHEOHM22c-1 (a) (17 CFR. § 270.22c-1 (West 2022)) (Z#K L.
WG OBIEAI A O % HHALT 256, MMOKREIIEEEZ 5 2 %5, See, eg, In the
Matter of Trautman Wasserman & Co., SE.CRelease No. 57328, Investment Company Act
Release No. 28153, 2008 WL 42080 (Feb. 14, 2008); In the Matter of Ritchie Capital Mgmt,
LLC, SE.CRelease No. 8890, 2008 WL 312740 (Feb. 5, 2008).
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4) V7 b ¥I— OEFE [V7 k- %F—] (soft dollars) .
—HEZ, BB A, MO O CHAT SNGERRE NS L > THAEL
72 P8kl (commission) #ffHLC, 7u—F—=74—-5— (@HIEZ7 7
YROTITA L Tu—H—) L0, A D LI DM R,
F—VY A, FLEFFOEPIIT L THILH) Y o (arrangemnent) D
LEFRT A,

COEIBRYT - FT—OWMY) ROOYE. HE. PR EE T2
L %, BEBEMAP L T o —h—=T 14— T %L TRERkDT 7
YRERBEEORB A BITTAI LR, Tu—h—=71—F— 3L
T, BB B L OREZOMOF— 223 L, Szl #%
EREIE, U TH— D — =T 4 —F— I, ERNLETH - ERADADER
iconTo7TE—— =74 —F —DAFWELREOFEEELD b
FWFHEE, 77 v FECIGHEE RIS DEDL ZEDPTRRE b, YV
TR F T, BRNARPITY - A IO T u— S — =T 1 —
I —OFMATEERREL — N 282 2 MMAFHEOWS EE2 5N DY,

0L mWIRE, - E AR REESEBR 52 L1205 T,
FIBAAE LS 2 81225 ARETIE, =2—3— 7RG IO

(66) See, e.g, In the Matter of Trautman Wasserman & Co. supra note 65; In the Matter
of Ritchie Capital Mgmt, supra note 65; Thomsen, Hawke, and Calande, supra note 2, at
600 (Ny Y - 77y RICBELTC, U= —=714—F—%, MOWBLOEFOALD
T OB B EOMHERHRLRET LD L L b)),

(67) See, e.g., In the Matter of S Squared Technology Corporation, SE.C. Release No. 1575,
1996 WL 464141 (August 7, 1996); Jess Lederman and Robert. A. Klein, Editors, Hedge
Funds: Investment and Portfolio Strategies for the Institutional Investor 178 (Irwin Profes-
sional Publishing, 1995) (FEFEOFRE LT, J. L¥ =~y + RA 7 LA Y/ FREE
PATANVF T4 778y MEER [~y Y77 v FOWR] GEREFEIwit. 1999)) ;
Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:6.

(68) Lemke, Lins, Hoenig, and Rube, supra note 39, § 6.

(69) Lederman and Klein, supra note 67, at 178.
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BAL LR, 19700 T4 £ Tld. AREIONG [FTTOFERE &1 8T
BIOBHANZ I o THEENR TV D™, Ju—h—=F1—F—I3,
F¥H L OPFATEDL L), MABLORAEL K- F—LCAD L) %
WP —E A&7 o 7225 TN O — ¥ 21, KEWIZ, FED
TU—N—=71 =7 LRI T AERICLIA DN B IEEEN ) X— |
(rebates) (WHWBYV Tk - ¥F—) IZHE LW LIZRb T,
19754 6 A&, 1975 ttE0—E8 & LT, FHoRHEI& % /=M
FTEHEFETRLID, BEHEMZEO 70— Ly VEZIST LT, B3R
DVT TR TELTO— ALy VOERBICED LD hipEr
KT h v T eIV TEREDE Uz, IEEMIZ. REFITORFESR
BERBITLIDE)PERETLHEIC, 70— —=T14—F—056/KE5
NBY T - ¥5—DffiflixEETHIENTERL LD E, 4L OFER
MIHERZRENTERL A LR LE LTV, ZRIZHTAER
DIBEEFAT 2 72012, 1934ETERIG FT 285 (e) HP Dt — 71—
N2k o T, AEEZRTO—A Ly DH— EADREY ICRAEFHE &
DNOLLTILH L) VT - 7 =D RDOT TOFRFREMDOTIE R,
BRI RE STV ™,

FEROVT N T RDITINZ T FEEDHCERRM I EEEIR
L3Nz, WEEMOER (K&, &, 5% %) OoXHWICHEHAI

(70)  See, e.g, Commision Guidance Regarding Client Commission Practices under Section
28 (E) of the Securities Exchange Act of 1934,S.E.C. Release No. No. 54165, 2005 WL
4843294 (July 18, 2006).

(71) Haas and Howard, supra note 3, at 251 (I 2 —F 27V - 77 ¥ FEFEEEM O
T, INSOIEFEM ) N— M, VT b FT—LIFHERTWR).

(72) Id.at 251-252.

(73) 15 US.C.A. § 78bb(e) (West 2011).

(74) Lederman and Klein, supra note 67, at 178-179; Haas and Howard, supra note 3, at 252;
Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:6.
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(75) See, e.g, In the Matter of Dawson-Samberg Capital Management., Inc., S.E.C.Release
No. 1889, 2000 WL 1062685 (August 3, 2000); In the Matter of Portfolio Advisory Services,
LLC, SE.C. Release No0.2038, 2002 WL 1343823 (June 20, 2002); In the Matter of S Squared
Technology Corp., SE.C. Release No.1575, 1996 WL 464141 (August 6, 1996); Lemke, Lins,
Hoenig, and Rube, supra note 39, § 6:6 (FL&BEMIL, F/z, FHIGE B2IX V3ITy
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(76) 15 US.C.A. § 78bb(e) (1) (West 2011).

(77) Id.. § 78bb(e) (2).

(78) 1d. § 78bb(e) (3). 2235+ AHOBEIX, FEHLWE M TH 2 AEFIE L TE#EA Sk
WH O LHEENS, 1d. § 78bb(e) (4).
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(79) Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:7.

(80) Commision Guidance Regarding Client Commission Practices under Section 28 (E) of
the Securities Exchange Act of 1934, supra note 70, *2 n.3 (¥ % — - ¥4 —3 ¥ —I12i3,
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(81) Commision Guidance Regarding Client Commission Practices under Section 28 (E) of
the Securities Exchange Act of 1934, supra note 70, *17-*18; Lemke, Lins, Hoenig, and Rube,
supra note 39, § § 6:8, 6:9.

(82) &ML, 77 v FEEOFEHOBET, IE| Lofky) MBI I—) 2325612,
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(83) SEC No-Action Letter,Fed. Sec. L. Rep. P 78, 871, 1988 WL 235186 (October 25, 1988)
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(84) Lemke, Lins, Hoenig, and Rube, supra note 39, § § 6:8, 6:10.

(85) Securities Acts Amendement of 1975, Rep. 94-75, S. Rep. No.75, 94th Cong. 1ST Sess.
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(86) Commision Guidance Regarding Client Commission Practices under Section 28 (E) of
the Securities Exchange Act of 1934, supra note 70, *4; Lemke, Lins, Hoenig, and Rube, su-
pra note 39, § 6:10.
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(87) See, e.g, Commision Guidance Regarding Client Commission Practices under Section
28 (E) of the Securities Exchange Act of 1934, supra note 70 ;Haas and Howard, supra note
3, at 256-263; Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:10.
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(88) See, e.g, Haas and Howard, supra note 3, at 259-263; Lemke, Lins, Hoenig, and Rube,
supra note 39, § 6:11.

(89) In the Matter of Kingsley, Jennison, Mcnulty & Morse Inc.S.E.C. Release No.1396, 1993
WL 538935 (December 23, 1993); In the Matter of Patterson Capital Corp. S.E.CRelease
No.1235, 1990 WL 312351 (June 25, 1990); In the Matter of Robert Michael Lee, SE.C. Re-
lease No.1249, 1990 WL 321634 (September 17, 1990); In the Matter of Goodrich Securities,
Inc, SE.C. Release No.28141, 1990 WL 312320 (June 25, 1990).

(90) In the Matter of Kingsley, Jennison, Mcnulty & Morse Inc., supra note 89.

(91) Securities; Brokerage and Research Services, supra note 20.

(92) Interpretations of Sectin 28 (E) of the Securities Exchange Act of 1934; Use of Com-
misson Payments by Fiduciaries, SE.C. Release No.12251, 1976 WL 185942 (March 24,
1976); Bankers Trust Company, SE.C. No-Action Letter, Fed. Sec. L. Rep. P 80, 915, 1977
WL 14871 (Publicly Available January 7, 1977).

(93) Securities; Brokerage and Research Services, supra note 20.

(94) Interpretations of Sectin 28 (E) of the Securities Exchange Act of 1934; Use of Com-
misson Payments by Fiduciaries, supra note 92.

(95)  Securities; Brokerage and Research Services, supra note 20.
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(96) Commision Guidance Regarding Client Commission Practices under Section 28 (E) of
the Securities Exchange Act of 1934, supra note 70.

(97) Id.

(98) 1Id.

(99) Id

(100) Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:11.

(101) See, e.g., In the Matter of Dawson-Samberg Capital Mgmt., Inc., supra note 75.
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(102) See, e.g. In the Matter of J.S. Oliver Capital Management, supra note 49; In the Mat-
ter of Dawson-Samberg Capital Mgmt., Inc., suptra note 75; In the Matter of Schultze As-
set Management LLCS.E.C. Release No.2633, 2007 WL 2323863 (August 15, 2007).

(103) Lemke, Lins, Hoenig, and Rube, supra note 39, § 6:10 ()5, 7}V - y—E 2D 70—
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(104) See, e.g, Commision Guidance Regarding Client Commission Practices under Section
28 (E) of the Securities Exchange Act of 1934, supra note 70; Goldman, Sachs & Co., SEC
No-Action Letter, 2007 WL 516135 (January 17, 2007); RB.G. Incorporated, SEC No-Action
Letter, 1984 WL 45949 (Publicly Available November 27, 1984); Boston Institutional Ser-
vices, Incorporated, SEC No-Action Letter, 1977 WL 10815 (Publicly Available July 20,
1977); Conner, Redwine, Incorporated, SEC No-Action Letter, Fed. Sec. L. Rep. P 80, 615,
1976 WL 12124 (Publicly Available May 22, 1976).
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(105) Commision Guidance Regarding Client Commission Practices under Section 28 (E) of
the Securities Exchange Act of 1934, supra note 70; Haas and Howard, supra note 3, at 274.
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Y¥a—F =Rt (FZIE, R ZOMOEHEE) ThHLME, IV Ea—F—D
IR NOLFEET T — T N—= N —DHPFNIZA S 7% \Y); Haas and Howard,supra note 3,
at 269.

(108) Commision Guidance Regarding Client Commission Practices under Section 28 (E) of
the Securities Exchange Act of 1934,supra note 70; Securities; Brokerage and Research
Servicessupra note 20 (¥4 — - ¥ A=Y v —id, BEREINDIWMELZAHT LI LN TE
L &1, BT 2B 2REL L ORSE R L 2T NE %R 5 %W),

(35)
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BG4 52 L 2Bk LT, 285 (o) HIZBITS [HRHtshs]
(provided by) & [#179 %] (effecting) DEEOHIEE FOMEIZ, +
ELTIXFT77 v 7] (giveups) DXHOEIT=HERT LI L2 EH SN
TWebDTHh Y, 1975FELENIMAFEEPEE SN T2 E 12, [F
TTy TR BT O =T =TI X DR EN D o IC R E
N5 —=HOFHRHIOWTHOTHE = — =T 1 =T =T 5L TH
M0,

[FT7T7 v 7]k WOPDOEE L 255, MAEWMIZIE, I2—Fa7
V77K (FRREOYEA— -4 —=Tr—b LRBIZAN) P HITT
O—f—=74—=F—12, 770 —H—=7+1—F—& LCH—DOW5IFF
DAYN=THLHIOTU—— =714 —F =% L T—MOFHE L%
T CEERR LGS, [F7 7y 7] BEL L, [F77 v 7] 13,
LIZLIE, 77y 7] OZWACL->TT7 7 v F (F72132F 0GR
F72035 12 N) RS oo —E A (YEPENIZERLZVI DY
Hot) ITHNTALINTH o7 COMED [F77 v 7] 1k, [ LK
WEREERNC BT 7 7 v FHREOFR L. FEBOGEAIRRT LI LIS
Lo TEMOMR DTN AT A EIZBTF LI a—FaTV - 77>
FOT FNAF =B L5 A0 E OMT] HEFEMOFZSHX Z5] &
ez LM,

ZOLI B [FTT7 v 7] 1E vh— - A=V v —DOIIh L DHEE
WCIEFES W —E 2R LTI EH2 0, BETFERE 7u—F —=
FA =T =T B 72D EN TS & OBED A Lz, TR [F

(109) 15 US.C.A. § 78bb (e) (West 2011); Commision Guidance Regarding Client Commission
Practices under Section 28 (E) of the Securities Exchange Act of 1934,supra note 70.

(110) Commision Guidance Regarding Client Commission Practices under Section 28 (E) of
the Securities Exchange Act of 1934, supra note 70.

(111) Idat n.165.

(36)
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77 v 7] OFGEHEOLENDFERTH Y, [F77 v 7] 2%F o
TeTU—J1— =74 — 7 — [ IHERIIFR T 5 2 5720 OFEHIG [\ B L
TS Ledroize W) HEH T, SECIZI NS OB Jed ASFEF 12 & K
T5ZEEBDOTO. 1970ERUCBIT 5L — TN = N—DEREFHREDE
WU, SREEROEMLB LA /) N= 3 Vi, FEHUT & AT O
M7 HER SRR L o720 L7225 > T RN LBUTOBRSHIBER 2
R 2 FOPUTERME L, —F, RAEORMFIEEIZIZFEE 5252
ENTELEELRAERGEZRMLT 5, CoWEOTEHIEI~Y A — - 4 —
VX —OBFEIZE S THKTH Y, SECIE, bW — 2D
G B EE28% (e) HOMY kO [F77 v 7] LFELETIE AW
LEZTWBE MY,

F7-. SEC &, Lo s EErS~ A — - v A=V ¥ —OFKIZL 5
THIEEZ 72532 L2705 LRI e Lo [$473 % | (effecting)
EVI) R, YA A=Y X == I NN R T 572012,
W ZPITL TV AT 0= — =71 =T =P 4 OORKREOHEED 1 >%
A7 L BEAIT L, Mokres H ERHEE (SRO) B L USEC DV —v
ICEDL FH L BRI T A HET, MY RDIZBITS 1 A3 7
0= —=71 =7 IZGMMICHS SNTND L affErD 5720 DILE
EEOLBRITNERORVWEEZ TS, ZO4DODOKREIX. ROEBY TH
%o (1) EHE7U—H—=741—F WL (FLIEFH) 22T
FCT, ETCOEEOITN L TR EOF ML 2228, Tabb, B
ROIZBITDTH—T—=T 4 —F =D 1 ADHEDLIAEITIZOWTY
A7 FEE->TWRITNIER SRV &, (i) SEC B L OH ERFEE O
V=W X D FERENZBEIGNIBT 2 a2 B L O (F7213) M

(112) Idr24.

(37)
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T5ZE (EXORSEBLIUEEZEG) . () 5T T 2B
LOBED T A Y MRS 25006, (iv) BE1H L OPEo— kg ©
Hbo

4 BFREORIBITME
(1) HEBRO/=HDFREORIBTEICH T 5 —MRHEREEE

ARSI, — WIS, TORTOMBEIZLY, HEOKDZLEE
TRHEKEET) 2O, FRMERSEFBET LI ENTERSIND, LRSS
HTh. EHNICKRERSPHBESIND, IhEDFEXRBE FIEZ20Mmo
AT, REHN. BEEZO#EE, 2oMOBEEEBOMED LD 7, &
LoEE B X OMIEICREEY RITTRERB L ORFEOFELIRELEET
Lz, PSS D, &HhiE. 72, BESNAAHRLENE &0 EE M
HAERET 5720 IR R AR BRT A2 L 0id s MY,

LEIAHT, AREOZHMNEOTTIE, BREIRERSTHTIN D> TH
REBESL200RBAZEGRT LI ENTEL Y, 2L T, BNOE
FERAFIE T, —#IC, ERAHIC. EToREREDOORBAL
BFT 2L 2ERL TV, KIKOKEIZ. AATAHESHOKTR
KIHFE L WO T, BT ISR ERSOTNIEIFE S N ZEIROFH
IZEoTIEEAETDN ALY, FHOBEITAE IREREFET L, 8%,

(113) 1d*25

(114) US. Government Accountability Office, Corporate Shareholder Meetings: Proxy
Advisory Firms' Role in Voting and Corporate Governance Practices, GAO-17-47, 4 (Nov
15, 2016), https://www.gao.gov/assets/gao-17-47 pdf; Lemke, Lins, Hoenig, and Rube, supra
note 39, § 3:48.

(115) See, e.g., 8 Del.C. § 212(b) (West 2020), Model Bus.Corp.Act Ann., §7.22 (b), at 7-115
(5th Edition 2020).

(116) See, e.g., NYSE Listed Company Manual §402.04 (a), Nasdaq Listing Rule 5620 (b).

(117) Concept Release on the US. Proxy System, S.E.C. Release No.Release N0.62495, *5

(38)
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B, T3 A =2y POWT N THRMETHEERE (vote
tabulator) (ZiE3%3 21,

EREOSH O & ) BTSN HROFBEROKL UL, 23T
FHETHY, 7u—h—=74—F—F/3HUTD & O LRk MiE % @

Z 0l % % R (bookentry) THRALTEBN., THIE [AMY =} -
~— A4 (street name (FE A%F)) TOPTH & LIFLIEIFIEN, —7,
TaITHE LD e BEHENAET. £ob ) IZ, FEHRMIE ORK
LT, ZRNIIEEHEZZOMEOTHEICHET 2N AT2M,
D L) hgEIE RGO RH B O EE & A& T A A%, HEik
MEATH 7O 2% 3 L SHBMEIC L T b, #ERE LT, BERICX 2500
ITHEORIEEICIE, SBLPFOBREICMZ T, 7u—h—., 7. 7 A+
FAT V. AEAREREE. IREREAL REAfEL, REY - - Fun
45—, BT HED S S, BLOHEEE L &0, LHATEHROE
ZFHOBMENEG L Tnb, TNHLOE=FO—HEMHHATLILIZLD,
ZAEIRE R OALER & bk EAN O DR L5 2 —T7, FRIZ IS DH
ZEANOKLGE (FO—EANEIL F 72T MNOFEFHHIE I X > THEBEHH S
NTWAW) AHERTE LT, ZMERY AT AWM D L BRERRAT
F\HT BB b e DR ST w B,

n.21, 2010 WL 2779423 (July 14, 2010) (AFSHIZBIT 2R RS TORITH SN
LUNEd, METOFRIMITHEIZIZILALEEERICEIZDDTH Y, BIMETHOR
%Hiﬁ@%7mkz¢hﬁbh5)

(118) See, e.g, 17 CF.R. Part 240; Concept Release on the US. Proxy System, supra note
117, *8; US. Government Accountability Office, supra note 114, at 4 n.7.

(119) Concept Release on the U.S. Proxy System, supra note 117, *6.

(120) 1Id.*4.

(39)
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(2) REPRICLZDBRETETOCRICE T REELRE=FDOT—EX -
ZONT 4—

FEHROFATE, AERMAEB L OHREIR, LIF LI BEREROm%,
AT AR R O, MR OFRIMEIT I, BEROBF. ZEROEIEL.
ZHERMEO G &2 &L, £ OFFEIRBEEOREEZ FETT 572012, kKD
9 BE=FOME R LIERZ TS MY,

(1) AEERARILAN (transfer agents) FITEORIAE LT, 31T
FR B, OMEE AT 2 BRITAE OB L ORE % E 2R 5720
WZRITHEIZE > CTRRDbNH

(i) BHERY—E R - 7034 ¥ — (proxy service provider) 23
T A S DZARRER OB B L OUIEITE T O 22 BEH T 572012,
FAERER A BR T 72 EEFCEAE L) . BRI TR IE L 72D
ToHhE. S OMIEREE FITT b H

(iii ) ZEIREIFEN (proxy solicitors) BATE DS KEICHREAET S
ZAITE & 2 REE Ly MREICER L CREMOBIE 20 o TRERIKE
T5EHIMTzDICEDNLE

(iv) FEVMEATHEMERE (vote tabulators) — FEUUMEAIATE L OBk
FEARHETHEERMN L - AT 2 R L CRIFS 2%

(v) BIHMETHEBSS4 (proxy advisory firms) THERICEREN
SRS 20 B L R EOHRFHZ RS 572012 LR T,
BAIZ Lo TE, BRI b o TRER T 72133 IMEIT O TR & Eii 5 5
MERRAS G- 2 B &tk

(121) Id. *5-*10; Lemke, Lins, Hoenig, and Rube, supra note39, § 3:68.

(40)
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(3) HEBMEOEREOREITEICHTZET - BT

(7) EBEMoOEERYE - DERE  &KEEE (772 F - 46—
Dy —REt) X BRI TH E T 72302 S — v A
LT, SERICHEERBBLOUMELLE ) ZHEETH Y . BT
DWEIE, BEFRED 4 UGB O EOFH L, FERBMIZLD
BlXZIT 5N BHPMEOFINIC L 2 2 L1242 5", GBI, BT
EDORIEZAT) BRI ZDOEBHEEG 2 K23 72012, BEORBZEOFIRD/20D
WZRERATORITIUE R 5T, BEEOFE L SHEEHEM B & OF %% HH)
BRIUBITENTIZ AR S 2w, B, HAEMAREENED T T8
TS N, L7225 THROBERMHHA206(4) -6 OBMAX R &2 6 %
WIBAETY, B ETLBLIaEyO— FoERN., FHEABATE
OWERZE BT HHEEMPHE T 72137 7 ¥ FREROREDOHIZD 72012
RERBEA T 2 5 2, £ 72IZERIMER BT OB 2 D VWY 72 FilR
RIT) 2L BBk Y,

(1) BERBREHI275.206(4) - 6 BRECEEM O G, EERM D
BEDIHIE L CEIMEZ T 22 21200 T, ko (i) 5 (i)
DEMEG T E & HEBEEE206% (4) 5 (15 USC. 80b6(4)) D
BRI BT B FFEERAY, BRI £ 72 (AR 22 AT 28 1BAT £ 72 3EH D F7
i bhvERET S,

(1) BEROREDOFGED 72D B DR OFER ORI T3

(122) See, e.g, Commission Interpretation Regarding Standard of Conduct for Investment
Advisers, supra note 3, *33672 n.32; Commission Guidance Regarding Proxy Voting Respon-
sibilities of Investment Advisers, SE.C. Release No. 5325, 2019 WL 4303125, *2 (August 21,
2019).

(123) Commission Guidance Regarding Proxy Voting Responsibilities of Investment Advis-
ers, supra note 122, *2.

(124) Lemke, Lins, Hoenig, and Rube, supra note 39, § 3:68.

(125) 17 CF.R. § 275. 206 (4)-6 (West 2019).

(41)
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5 EREEICTHDICEAMICEFT S NERO LB L T xR
BILUERL., ZOFHid. HEHEBDSZFOREHEM O & 2 OEZEOF
& DAL AR D D 5 FR LRI T 2 Fikx & kiTh
BRbhna

(i) HEHMPBEOHFHFICEH L CEDLIIEE LMDV T, £
DB OGRS ED X ) IFEREHL I LR TE L0 2B IH
RYAHI L

(i) HEBEMOFEIMERIITHONHB LI UOTHmEBEFICHA L, K
WHESE, HHBLIUFHROG L2 ZERTHEEIRMETL L

Fie (1) oFHOBRMERBEITHED S B L OFHIlzoWT, BLHI206
(4)-6 OHEIZ, BEERNB L OHRN L IEER AT 2 EEMO AL 5
T EMEHIIIER SN T2 L TYH, FHEEMOEIMESREHE D &
2 FAEIC L > TR STV A EE IS b s 2 "™, SEC 12 X hg,
BB OBIMEAT D HE L Tk, HANIZER SN T Rwn)s, a—
RL— b - INF U ABEOEE, 77> (Ahv oy - FTvarzg
&) OFHF2I3BIE, HAMESCEEREICHT2MED L) %=, FED
TR OB FRIMEITE T 2 & X2, HEBMAHRIERETH T 5 Hik
(F723FBT AER) IR LATNE RS2 VEEZ SR TV,
7z. SEC 3. BHHEHMIETE ICEHTH L7290, HEEM D720 DFF
EDONFE 72 E T2 i85 - AT I, HET 5 RMEOMEE I8 L 7258k
LIHBIOFREERTEL LI IZLTWE,

F72. SECORMBIC I L, HERK L, SHOTHLZEMN L. BHE
DFEFMERITE L T 5 720 ORIMER L A3 2 IEEMAZER S, &E

(126) Proxy Voting by Investment Advisers, supra note 8, *3.
(127) 1d.*3nl4.
(128) 1d.*3.

(42)
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BRI N O ORBZRIT I E2MHEIITH L) ITHFFSND &) LFh
EHTARETH D, RN LFHICLD ., SHATEHOERIZOWTEHLE
B H, BIETEOREICOWTEMLE YA Y &, B L ORI #EFC
FMEND L EHEICTLEMEEA ) BERET L2LEND L, EEED
B VEH TR, SNOSDOHRENIERAR D LR WA, KREHTIE, Lofp
MELIINEBIN—TPED L) RETEA > TV L2 HEICT L 0E
D 51,

SECIZ &L, &5 W 2 IERIIT 2 B2 EMM P LT LD ZD
BEFREIER T A2 E2RET 5D TIER Vv, 728 21X, ERHERELT
ED A MV IZHIFE SN R 2R 5 L FEHMRE LA 0 &
I, EREREATHEZER 2 2 EDEEOREON MO OTHL L ED
HbHo LHLEHL, HEEMIL, BEOFRIMEORIEITHEEZ T2 L 25|
EZREBOBITEERL, FLIEBEBTHLIENTE R, T2, #%
M OB 0T 2 EMFEFE. 213, HREOHT TERTEIROEIFHE R
F IO FEHICHEBACHEFT L2 8L ), LD [BRET 774
AN B I EERERT L LOTIERNY,

LR (i) DOBIMHEEHROAFHEORRIZOWT, SECIE, 1FE AL
DGR A HHN204-3(17 CFR 275.204-3 [ 7 + — 2 ADV @ 75— F2A])
THREMTONTOWLEMMICL A/ 7Ly NTIORMRELIT) 2 & &
LT85, HEBMAZEZIL, TOMEORIMEIIOVTED L) IR
BATHE L 2 252 2 720 AR T A LB IZ RV EE 2 TWwa WY,

(129) 1Id.*4nl7.

(130) Id. *4 n.19.

(131) Proxy Voting by Investment Advisers, 68 FR 6585-01, 2003 WL 255222 (F.R.), *6587
n.26, n.27 (Friday, February 7, 2003) (SEC i&. Z ®HHNIZDOWT, BRI % DOREZ DIEH
BED L) ITHRKESINPICET 2 HEHRISS T 2HEMETTICALTWL 2R, ZOfF
AR T B EEZE ORI ZHIEL TR,

(43)
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FEE (i) OFEIHERITEO B L OFHROFEBICOWTIL, FHEH
M OBIMEREITHE 7O OB LERNTH LT &, Fitd L UFmos%E
KIIGETHHEMEETH A LR L TWAH I &, T2, FEVHHBLID
FHOG L HER LY. 7 ENAF— 32Nt 32 2 &gk s
M ZHUC L) FEEMAEE ORE DR D 72 0 RIS & Rk
THIEERRIET A2 L, F7, KEERMEIEORMITEL 2 EE
BRICBEMESELI LRI REICE), FEREICHEEZ L2572 81
7%,

B, SEC . ®AIELKH L 7-HEH OMIMEORIHATHERLICHET 5
AT AT, HEEMIE, €ORIETEO N #B L UFHe —FHL T
B THRIELITHEL T2 2 L2 RET L7200 G 2 ILE %
METHRETHD L LT D, BlZIE, HFEBM2HAN206(4)-6 12985
TWBZERFIT A ENTES 1 DOHFEL. EEMOa Y TI947
Y AN EB L UFROFERMAEDO—EE LT, KEHM»TOREIZRbo
THIMEE KBTS 22 EOREAEMALZ ETHLE ™, 512, HEH
MBI R T TIAT VA - 7075 50— E LT, HEHEMIZ, £
DHEIMATH O F# B L OFHmsGEMICERL S, FRICERENT
WL ZERRIET H72012, BELY DR RWHET, € OMIETE
DB L OFHROBEEE FRHEF LB XFELL L 20WE a6 2w, Th
Zid, A S5 N8B X UTFm s ER M OB % OREOFIRIZERT %
720\ DEE IR Do T, EERDRIMETET 5 2 L 2 RIET 5 &9
CABMICEII S NG Z LR kT 2 e b aEng Y,

(132) Id.

(133) 1d

(134) Commission Guidance Regarding Proxy Voting Responsibilities of Investment Advis-
ers, supra note 122, *7.

(135) 1Id.*8.

(44)
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(7) FLEREH HEROMHFICE L CEUEE T 2RI, 2
DEFICHL T, KD L) sk z R L. BEEL 2SR 520w,
(1) BLAI275.206(4)-6 12 L W ZR SN DL ETOHEBLVFHROE L,
(i ) HEEMPEEOTFHICHE L T2 D & BLIRFIHE (proxy
statement) M5 LY (i) BEIHKD > THREEMIC X 2 3#ETHEO
FEEY L (iv) BFISRD o CHRIGERITHT 2 HERIUET 2720 10H
HCTHho/obo, FLRIZOREORREZTEHETLHDTH L, HEREHIZ
Lo TR SNIZXEDG L, (v) HEBMARER D o TR
T L2 HEICOWTORERICH T 2 LHEMOEBMIC L 2ZKOF L, B
L0 GEWF 721308 O) BRI D > TR D e ATl 2 L7z
TN TOREHRITH § 2 BHBE OISR~ OFEHMN & 2 FHHIZ L 5
BIEDG L, PLESEORERAER L. PR L 25 UE % 5 v,

(L) ERZAMSMHEK  REEMIE. TOBZICH L TEEREB LY
BERBZAI DL, HEEMOHCOMRZELSELDOTIER L,
ZOREEDORBEOFGED 72O\ R OBIMEORIAITHEL T 5385055 %,
L7255 T\ BB OBIMATHEO 8t B L OFHhild. © ORE OEUHE
OREATEE T ZHNC, ZOHE L OBEK GRS EFRTE B L9 10%
FHENBTIURR B W,

(136) 17 CFR. § 275.204-2(c))1)(i)(ii)(iv)(v) (West 2022).

(137) BB, HEBERICRD > TRERFEAEOT L2 EB L OMRET5 2 L 246
SEFIHKIT A LIS, COBEMERITIENTES (220, HEBM s ERICHE
DERRPICBTERIAZFOGT L 2T 2L DOFIZ T2 EZEL LB TNL I L 2 5t
E§ %), $/IESEC OETFT— W - 3B LUK (EDGAR) ¥ A7 4756 EEK
HAFEOE L AN 25 Z LIRFT 52 LD T& %, 17 CFR § 275.204-2(c)(2)(i).

(138) BRI, BEBERICA D > THRMEITHEOLERLERB L OMRFT 5 2 L 252
BIKIFET ALY, COBEMEMATIENTED (2L, HEHMAS, ZRICHE
DEHRLPICLFROE LA IRMTE2 L D522 EZE 00/ TWA I LT %),
17 CFR. § 275.204-2(c)(2)(iii).

(139) Proxy Voting by Investment Advisers, supra note supra note 8, *3.

(45)
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PRI P O BT IR O ) B % AT T T D & B FIAAT
DFIE LT, HEEH (X732 0BESH) 2. EFEOEE, E¥E
BREARIE SR, 7R EEARERZEF L TV SO,
B1%. MBRE7ZIESUT — CARRMT 5 2 L 0D 5o BERICER O
Wiz L e o722 i3, RO LFEH E OMEI R bN S 2k
27 %o HEEMIZ., $72. BIERREOMOREE . BHIEREGBROSNE .
S OB 72 3B R O I HEE LT A ANLBEREET S S
LB Do BlZIE, FEEMAHEER IV —TORd0&HL SR, /-
B OEFPITE IS, SAONERX L 72I3EBRITEL L T2 B 5
B £ 7213 2 DO B HEA D Z L03d 5,

SEC ix, #BEHMIIIERICEZHKTH L0, FEOFHB L UFhizt®
BOH 2Lk RO T# A J71: TR &M 2RI KoM S
L7 B L OFHE R TEL EIICL T b, £/ EE S
L IBOHEHEM L. EARZAMHICIER S 2 THtEE <. 2o%a,
INLOFRHFIEFICHMR LD LT H I LHTE LMW, FEEM O )4t
BLOFRHIOWT, G AEE & QTR ARSI % s 5 i
KLY B LED DY) . FHIHEATERT O ICASHR 2 R L. SRS
L) RO THPER S A, WS, HUOBERE AL,
BEEMEO T TORGHMOBEERB T R-Te£2 505, ZhiC
L. EENOBTRE L ORAESE VA, BE L ERRFSHRA S 5 1%
WX, (1) @TOBERNRFIREREEET 2. (i) ERRMRE
MK ORI, B &0 (i) FEBRIOBRETEOREIEE L 77~ V%
BREOWEOFEIZEDIVTEY . FIBEHKOEY Tdz\w 2 & #RHT 5

(140) Id. *3; Lemke, Lins, Hoenig, and Rube, supra note 39, § § 3:71-3:73.
(141) Proxy Voting by Investment Advisers, supra note 8, *3.
(142) 1d.*4.

(46)
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PO DFHEATAL L TV 5B I &R 2 L8N H LM,

% B, SEC I, ®EADOFEHMOFEIEONIITHEMEIIHT LTS
YAERHALTBY, BEEFIIERN & £ OR%E & OBROBEIZ
LB & FOBEPEER O RIE L FUR & HHICED CKEHE (informed
cosennt (f ¥ 74 —A K- 2artr M) Fhud, GEICL> TZOMR
AT 2 e TEI L, Fo, BRBEIL. ERETEOMER % 2R
LYe. RUMEORIATHME AT 2 HEOMEE L &0 . HIETHEOH
FiZoWT, BEAORERREA YT+ =L F -2ty MIfE- T,
BHRERETHIENTELEHRRTVEMW, T2, £ OFEHMEIZ.
77 YR ZOMO T - SNTEEA, MAERE D, HEHBE
ISR B OBE AL Twb, TO L) REAIC. EFEMIE. K
— L 2R OVBAT R $H 2 E o T2 OB O &M 2 MIMEIT 5 2 L5 %
DEHEDE 4 DBRFEOFFIEH L TRELED PEBE LTIz 53,
FNENOHEHEME HIIE LT, SNODORRL 7 7 ¥ FEIIH L TR
7 BT T 6 2 o R & A 89 DR ME T B LEAH 5P

() RIHEATER) S &4t (a) FERMEATHBE S ORE & 20
WAL AR, BOREER. AEEHIEE, (K EmAIRE, SUTEHEMB LY
77 RO XD LHEBRERIL. CORBKEICBIT 5 AR L FREZ,
BTGRP ZOZmB b o TRET 2R OEEZ T 5 EH%

(143) Id. *4; Lemke, Lins, Hoenig, and Rube, supra note 39,83:70.

(144) Commission Guidance Regarding Proxy Voting Responsibilities of Investment Advis-
ers, supra note 122, *4*5 (SEEHORELRBREA Y T+ —2F - av k¥ M- T, H
% & ZOHFBEMHFEE T & 2RI & 2 3T REOTLY) kb DWW DD 2 FIZE T
%).

(145) Id. *6.7z& 21X, BESRAFN L2 E£EEZFRETZ 70T R - 77 ¥ F (growth
fund [BR7 7 ¥ F1) d, BREICRB SNLEFEOFIIZOVT, LYLFILVOTE T
FORYBNEICESEZEL A B A - 772 F (income or dividend fund [A4INaE 7 7 ~
F1) LIZEL LA FES TOBWEEEND 5,

(47)
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BrBoTWDb I ehs, BEHITHEES &M (proxy advisory firms) @
FHD% o Tndo EEBHRERIL, @F. ZROSKORTT LiE%H%
WHELTBY ., ZORIRIIIBNT, SHOLHOEELMEIZOWTH
ROFERMETHEO N EOPEIZER T 2D T, ZOFEEZIT L7212, i
PHATHB S 22T 2 2 812251,

ARVEATRB S 23, RRERRE. UG, 721360 Eoa3EeT
B0 2R L, RBERCE RO RAE 2 RIVERE (B S A E HIE 2%
KT 205 HEETHILEHNE LT, BEOHEIMECHET2ME%
RS 50 ZOTET, BIEITHEBSE ST, #7202, FEHICE S
LHEER TN 2 FAT L. SEHFOAMEIZE L TROE IZHE 2 itit3 2 %5
IZHEHFE LT B 0T, REEME202% (a) 3 (11) soHEROERE
iz LCwvn M,

(b) FEBMIC & 2 @I IATEOFRH O FIT ORI IR T % ki
TSR RIFT 254 SEC X, BB O MU0 REAT
FZET A4 5 AR RH LTS, ZOHA 5 A2 LU, HERERM
A UHALEEM OBIMETHRENOBR L LT, R 7221 3B I T
OHERE A FLME T 2 BIMEIT B S St 2 R L 2132 oMk 2 fET L Cw
L¥E, HEERIE, & )b, KEEMHEETEOBEEL &) FIHE |
AREATRIB S AL BN AT T 2B L UEREZ A L T H 8 ) »»
AL 2% 5 5w, BRET S SR AR 50 29 S
B9 2B OUE L, BT B S S AR B2 R L Hoo o L

(146) Concept Release on the U.S. Proxy System, supra note 117, *46.

(147) 15 USC. 80b-2(a)(11) (West 2010); Concept Release on the U.S. Proxy System, supra
note 117, *48.

(148) Commission Guidance Regarding Proxy Voting Responsibilities of Investment Advis-
ers, supra note 122, *8 (FEREMIL. & 0 by, FEIMETHEISSHEOANBEE. AEH. B
L0 (F72103) HEMo#MOMEB L OEYEEBT A LN TED).

(48)
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5B 5 UERIVEITR S St 0 8 B L OFIHO &3 it
LEDRITIES S WM, BT S SO 0T IR 2 R
B BTN AN T 72X TR 2 LRSS b 6. EERM %
FOFEHB L OFHtld, BT OREDE L CRIEREF 7213 5%Ee 2 1E
HUITHEOW TV RV L 2R 5 X ) ICABM R EF 2 L h s
W0 HRI206(4)- 6 £ —F LTI 7201213, HEEHR O o (AT
HEMEZ EEWISER LA BEREH 2 E T 572012, F=% (BRI
IHATHEBIE &) AV AIEEMIE. BB OB O
FEORIRD 72OV GBRIMATHEEIT) T 2 HEIZT L7201, FOE=ZFN
T S N B & O ISR S o sl B L TR AR L Ao%E
By ~&Thsr",

5 EBEHHLOCIVTIAT7VAFH
(1) BEEERK

(7) $ERERE2035 (e) T (6) 5 HERERZE203% () H (6)
FCIE, BRI, GERE - RERNG NG, BN EoEa B LU
FNODOHAD LIZLF 2L — a VIER L7 DG RERM 0 BB R
THGE. TOL) BEIZLDEATA IS 572012, GHICEET
LI lHBo/E &, SECIE. & b, YPGB I3 L CREER.
ZOWEE) - Wb L IEE BT A HIROBE, 127 HE B %Ko
ik, 723 BEOBE 2 Th R TR 5w,

BEEIIE, BHRINTWE2E) Db 6T, EHEMEDOT T,

(149) 1d.*9
(150) 1d. *10
(151) 1Id.*11
(152) 15 US.C.A. § 80b-3(e)(6) (West 2019).
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SRR b > T 2 5 OB * BB 2#% %89 ™Y, SECIZ &
W, BB ILEATS £ 721302 ATA O IMED I EEE IR D A ISR
B S 5 Z L R S, RIEORBEIYRBEOHICE 5 & X130
AEFEOER Z B L CHIET 5 7-0I10EE LTTA L iuds s %
N

SEC iZ, HEHMOEBETICH2E5*BYICEET2 I LB o254,
LHHEHEMOZ D<A =Y v =120 L T—EDHIEEREL T, L
L. SEC It ED L) BHF L 3EBPEEEDOTHIZH L ,IZONT
BIFEIR L T D LWV R 20D, HEOEPEEETH L0 L) DORE
X, FEOHZORELIRUOT T, TOHEVHEEL & 2HEEBOITENE
BEGZ DDV ELEEOTL. BT HIEIMHEREZAL TWENE ) D
AT 2 EFEZ T B,

(153) In the Matter of Robert T Littell, SE.C. Release No.2203, 2003 WL 22945718 (Decem-
ber 15, 2003) (~Nv ¥ - 77 ¥ FORBEROKEBEMOBRIIN T 2ITA*EETLI L%
WHET 52 & 572) + Lemke, Lins, Hoenig, and Rube, supra note 39, § 3:82.

(154) In the Matter of Edwin Kantor, SE.C. Release No0.32341, 1993 WL 167840, *5 (May 20,
1993); In the Matter of Kemper Finacial Services, SE.C. Release No.1494, 1995 WL 358116,
*6 (June 6, 1995); Lemke, Lins, Hoenig, and Rube, supra note 39, § 3:82 (FEF A7 1 7 %1
UTH% L OB THROBEZESITONLEE, & IEBE LOBRIERIND Likx
%).

(155) See, e.g., In the Matter of Applied Financial Group, Release No0.2436, 2005 WL
2413652 (September 30, 2005) (FHEHMOUHER TH 23> T F74 7 ¥ AHHDRIEFTZ
IZ2oWT, BEHEEMBL Py 7947 v A%HBEOEHE (supervisor) 1ZHIEZFRL
72) : In the Matter of Millennium Capital Advisors of Pennsylvania, S.E.C. Release No.
2092, 2002 WL 31796914 (December 13, 2002) (Zx&HMOR—+ 7+ 1) F - v h =TI ¥ —
DREATHIZOWT, ZOHBOEHE TH L UEGHEHEM ORI ENR T > T4 7 v Atk
BrZzoXEgHEI2H#F %8 L 72) 5 In the Matter of John H. Gutereund, Thomas W.
Strauss, and Johna W. Meriwether, SE.C. Release N0.31554,1992 WL 362753 (December 3,
1992) GE%4tt (brokerage firm) OBUFFES ML —T 4 ¥ 7 - T A7 RORIEATHIZOW
T, VSO FREHEE I CHIRE R L),

(156) In the Matter of John H. Gutereund, Thomas W. Strauss,and Johna W. Meriwether,

(50)
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1) FEMNICEETLAIZLEZRL VY POEREM 2035 (e) H
(6) FIZBVT, ROBEIL, WherEd, H5ExGHENCEET S
ZEERBoLLDOLIFARSINAEVERESH TN,

(1) . SN7-FimB L OLETmEEH T 272006ETH> T, FE
ATTHEZRBR YD . MBI L B UFER X B L O3 5 2 & 23632
HENDBIDOTH LG

(il ) METHEB & OHFIEAEF SN TOARWVELE U AN X GHL 2 AR
LIS, SEEFRB L UHEOBMEIC L 5T, BHED, TOFIHELN
BB L URB 2 G BNIZBIT L6

SEC 2% v 7 S B oM RIIxt L CTHE L - HUTFRtic B W TR s
7ERBIUOMEOH T, (a) MitsER F 72 IR RIEERIDT 2720 0K

T s L 08D L CZBlE™, (b) &atHne & B0 MOz Fm
BOBERMER L a0 722 £ (o) RIEZREG % Bk 7213t 5 72

DIZEFTEN B 2HEOTH T2 dTHREoRM Y, @) VI ¥

supra note 155; Lemke, Lins, Hoenig, and Rube, supra note 39, § 3:32.

(157) 15 US.C.A. § 80b-3(e)(6)(A)B) (West 2019).

(158) See, e.g.. In the Matter of Vanderbilt Capital Advisors LLC,S.E.C. Release No.
2053,2002 WL 2005452, *3-*4 (September 3, 2002); Van Kampen America Capital Asset
Management, Inc, SE.C. Release No.1525, 1995 WL 579533, "4 (September 29, 1995); In the
Matter of Oechsle Internatina Advisors, LL.C,, SE.C. Release N0.1966, 2001 WL 902329, *4
(August 10, 2001); In the Matter of Western Asset Management Co. and Legg Manson
Fund Aviser, Inc.S.E.C. Release N0.1980,2001 WL 1152569, *5, *7 (September 28, 2001).

(159) In the Matter of First Capital Strategists, SE.C. Release No.1648, 1997 WL 458704, *5
(August 13, 1997).

(160) See, e.g., In the Matter of Millennium Capital Advisors of Pennsylvania, supra note
155, *2; In the Matter of: Scudder Kemper Investments, Inc., SE.C. Release No.1848, 1999
WL 1240645, *4-*5 (December 22, 1999); IN the Matter of Rhumbline Advisers and Johan D.
Nelson, SE.C. Release No.1765, 1998 WL 667626, *4 (September 29, 1998); In the Matter of
First Capital Strategistis, supra note 159, *7 (August 13, 1997) (&M &L1Z. 2o b
L= —ORFEEIKE LT ET, IROKRI P a BNy VENTWDL I L2 EICT A7
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T —OEHDPHECERENDL I EREEICT L0008 L —= v 7
LR TR, BIO (o) AMAZIE OBy ZEREZIZEN
S OFAEOMY) 72 Fhi % 24T 2 T Z B Y OB Ea51H 5.

(2) WEBMOIAVTSAT7 VA

(7) ar 7747 v ZA0FHb L OHEAT % R TR HLII 275, 206 (4)
-7 TIE. 1940EFEE R E2034 " O F TBER S N B IFEREM A, Ot
BLUOFHOEHB LOEM, OQFXKRBEL, BLUOQ®REI Y TIA4T ¥
A% E (Chief Compliance Offcer (LATF [CCOJ &\29)) DIgEEITh %
WHED, BRGNS RIS 2 L3, REEERIC X A2 EH
SET B 2065 OEROHPANIZ BV TEETH S, LHESH T
21,

() FHBIUFHROWABLUER  AEBIUSECHAZEDD L
THRHALHANZOWT, HEEMNB L OZ0EEE I L 2 E X2 hikd
DA R SN BEIC L 2 B L OTRARE L. EfiT 2
ZEpkD 5B,

DI, PDORTY T a v & WMiFFM (mark-to-market) 7347 F 72134 H OB I L CTHEb
BB EH, T2 TDO ML =Y —OFEKEEIWG EREDT A ML —F (day-trad-
ing) WIZOWTHETICHEL o722, E5IC, L —F—OWGIHBERIET 5729
CHEXREF LIRS EWE L h o/ 2 &5, BESINTND).

(161) See, e.g. In the Matter of: Dawson-Samberg Capital Management, Inc., supra note 75,
*6.

(162) In the Matter of Alliance Capital Management L.P., SE.C. Release No.1630, 1997 WL
206129 (April 28, 1997), *2; In the Matter of: Nicholas-Applegate Capital Management, SE.C.
Release No.1741, 1998 WL 466733, *3-*4 (August 12, 1998).

(163) 15 US.C.A. § 80b-3 (West 2019).

(164) 15 USC.A. § 80b-6 (West 2010).

(165) CFR.§ 275.206(4)-7 (West 2022).

(166) Id. § 275.206(4)-7(a).

(52)



e ofraifkiEL oy 747 v A2 (BH) — 873 —

SEC 2 kAU, #HA1275.206(4)- 7 13, BB 8B L OFRISED
BIFNE R O 2 WREOERZHZEET, © LA, FHKEHEIIZ, Toatt
DH¥BOWE = ZRICANT B LUOFR2RATLRETHY ., T2,
Tt B L OFHeld, EROEAETHIEL, FSELEREZRB L., SELZ
B A AGRICIBIEY 2720 IC&F S e T gz & 2w, ZEgmilig,
FEB L OFHE G A2, ®IS, SHOBEDEBICHS LT, &
HBLOPZFOBEIZE > T AZIZELENLFISHRB L IZEDMD T >~
TIAT v AEREMHER L. WIS, ENLOY A7 IRRT 2 )88 L OF
A HFTTHORETH LT EH 5, SECIE. HEEMOF B L OFHiss.
Db TORGHEFIZEE S 2#H T, ROMEIZHLSRETH S
ZEEMFEL TV,

(1) BEREOKERZOED BT, BLUHROKEHWER—T 7+
)4 Eo—BM, EBMIZ X LR, EOISEHE S5 BH OfIRE &,
R— b7+ 1) HERFH

(i) HEEMHPRBEIITHRGEZETL, AEBLZ0MOT—E R
(VI - FI—DRHED) %85OI EOMMNZFIH L., WLICEE
I CHERF S NG Z2E ) BCT2FHhze &d. W IHEAT

(iii ) HEBH OB CHEERS] (proprietary trading) # & OB B #
(supervised persons) O A7 05 [ E)

(iv) TMEAMECL G &t HER, BE, BHE N L Tirbh:
BH7R O IE R

(v) BISHLE X IR T 723N EY % 2 DR G (RiET 5
Zk

(167) Compliance Programs of Investment Companies and Investment Advisers SE.C. Re-
lease No.2204, 2003 WL 22971048, *3 (December 17, 2003).
(168) 1d.*4.
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(vi) BB LV ZOMFEZROON R WERFZIIMEH»SREL, 2
N5 & R PO S RFES 55T, ZR SN LRLHEOIEHEZEH B
LN OHfEF;

(vii) #1#5#E (solicitors) Dz &L ~—7 74 Y 7S —E R

(viil) B OF#RZ FFM L. 2 OFFENICEDS W CTER & 5¥i 9 2 Tt

(ix) BEORFEB L HERD T T A N —R#ED 720 OIETFE

(x) HEMRBERTHE

B, SEC . J#tB L UTHie L TCHED/3y 7 — (pre-packaged)
F 72 3B# (off-theshelf) D=2 7 VB A+45THSHZ L2 HHIZ, #
DY =2 T VEMEH L7 BB LTt 2 it L, —Eotl#Hs
RLTw3", F72, SECId, HEICL BTV TI547 v At B LUF
B BEEICERH. . BIEL o722 Lot LT, REBICHIE R
LTw»a ",

(7) FERAEL  BHI206(4)- 71, FELY QDR CARVHEET, K

(169) In the Matter of Consulting Services Group, LLCS.E.C. Release No. 2669, 2007 WL
2892695, *4-*5 (October 4, 2007) (FH D S#t B X OFih e L THHT 720 120A L7230
DNy r—=YOY=aTVBEOT 7L — P RABLOERT 50, WHEEOH S A
7 BZRF X EONBHT MR T 27200 MY 2% 2B->TBY, /oo Z0LH 7%
VA7 ERB X ORGEARIE, 78y 7 — Y OB DOFFNICB TR E N TV ado 7z
Z L&D %) ¢ In the Matter of Feltl & Company, Inc., SE.C. Release No.3325, 2011 WL
5911238, *3-*4 (November 28, 2011) (BEA SNz~ =27 Vidh A ¥ <4 A&, EPHIC
EHESNDYRDOY =2 TV THo7z)s, Mk LBEEFOW Tz &8 1 >0a >y 77
AT7YA-=ZaT7VELTHFFLT, MABLOERMOEZI Y 7547 Y Z0HME L
TR DL LTH, T2, v 2 7IVICIBREB PRI L TE 57, S5
MO Tiet % MG L e 20 722 L 2 FRD D).

(170)  See, e.g, In rthe Matter of Structured Portfolio Management, L.L.C., SE.C. Release
No0.3906, 2014 WL 4244242 (August 28, 2014); In the Matter of Assset Advisors, LLC, SE.C.
Release N0.3324, 2011 WL 5911240 (November 28, 2011); In the Matter of Omni Investment
Advisors Inc. and Gary R. Beynon, SE.C. Release No. 3323, 2011 WL 5911237, *1 (November
28, 2011) (FEEMICIZa > TIA4 T ¥ X - 707 T 5% CCO Mo 72).
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HANZGE > THEL SN2 8B L OFROZ LML DI EN S OEREO AR
MERELTAZEZERL VL™, ZOREL T, WM4EICHELR
a2 TIAT Y AORE, RN T 23 F oA OHEFHOLE,
B LUV E R THOUETOLENEZ RS 5 HEHRE £ 72 0EH S h
LHBOLEERZZEL 2 TR % S50, oA, FREELOA
RERL TV AD, HEEMIE, BEEAI Y 7547 2 ADHKF, FHERN
POOEFE L L OHBIOMERIINIE LT, hHAE L OLERERE TS
LR 5 n M,

() CCO  #HI206(4)-7 Tld, FBEILEHWMIE, 2> T4 7~
Z0NEBLOFHREERT2EELAI WA BEEE) Thb CCO %
BT szrEkans™,

CCO Il 70D RARDEM, FIZ I XFEHROEM T3 ERER BV
TRELRERD & ) BEMHIIFE L 2Vt CCO IHEBEEICELCF
BeCHIERA Bk SN, HoMW A Iy 794 7~ A 4B L OFRr e <
CCEBT 27200 EHEBLUOHRE G252 TH "™, +47%
MEBR % FE O Mk D B B CCO 2 FHo B, BBV THR S AT A w

(171) CFR. § 275.206(4)-7(b) (West 2022).

(172) Compliance Programs of Investment Companies and Investment Advisers, supra
note 167, *5 (BIz X, 7U—H— =71 —F—F 7 EZOHSI L o THNS N-#HE
BRI, Y EEMr 20T O—— =74 —F— % L CTEHEIG | 2 FEitid 5 & &,
F3 77U =T =7l Eo My EAFTI &I o7 7 ¥ FEEZ0Mbmo
FERCHEEE LA T 5 L SICE LA PRI L CRET 272012, 208t B LU
FRDEY THEDE ) PaiFliTA2RETHLLEEZHNS).

(173) Id.*9.

(174) CFR. § 275206(4)-7(c) (West 2022). F7-. ¥ EHMLEO T CHREEM OB 7 + — 4
THhbH7+—2ADVIZOWT, CCOICHET HHHIZDOWT, 74 —24 ADV, /8= |
1A JEH1] 2, 17 CFR 2791 (West 2011) : FORM ADV (Paper Version), https://www.
sec.gov/about/forms/formadv-partla.pdf.

(175) Compliance Programs of Investment Companies and Investment Advisers, supra
note 167, *9; Lemke, Lins, Hoenig, and Rube, supra note 39, § 3:83 n4.
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A%, SEC @ L, CCO m#EEk L e h o k%, HFEBMPHAOT T
AVTIAT VAFEB R T L ERB o728\ SEC OFBE CMEER
LLTH—-HanTws ",

boldb, SECICLNE. CCONREEEZHETLHILHMAT, LFLD
CCOMEBEELZE D L) bIFTild% { ., HEMME2035 (e) H (6)
FIHEOWT, (1) HEEMAEIIES L ORI Z Ik - A3 5720
WCEBEMICEE SN AFme A L2 e, (i) HEEMITSZEFRE %
HWHT L7200 EZHA TV, BLO (i) BEEHITLHETHRIC
o TZDOHEEEEYSHMWIZRZLTBY., ZOWEEENSLFETHIC
o TR WI EEFLAIREHEED Ao/l &, LEOBEENILY, &
HICEE Lozl 3R Z ST, MOWESEOEE B o 72720121
FrETTLI LW,

L7228 T, CCO . MDFEIZa Y TIA4 T ¥ A8t H L O THo @
ZHRHT 572010, FOMBHICB W T4 FEB L UHERO % A9
LRETHLI,

(176)  See, e.g., In the Matter of IMC Asset Management, Inc., SE.C. Release No0.3537, 2013
WL 325335, * 2 (January 29, 2013) (R—r7 3 ) 4 - ¥ A=V v =L LTREDNTWZHL
WCCO R, BHIca Y 794 7y AREIC o722 el FREX2a Y T4 T ¥
AR Z T T2 e R, 510, ZOMMmE. FEMII LTI 7 v ACH#T
LW % @17 L7 7> 72) + In the Matter of Pekin Singer Strauss Asset Management Inc.,
SE.C. Release No.4126, 2015 WL 3862869, *3-*4 (June 23, 2015) (fh&ix. #HL { FES 72
CCODar 7747 v AEHEB LOINHEP AT THH I L2MM->THBY, L72#H CCO &
LCOEHBLOEMTICHET 25 %EE% CCO Iified, avHuy v boMEE
XS 3R % CCO IH kL 24> 72) 5 In the Matter of Parallax Investments, LLC, SE.C.
Release No.4159, 2015 WL 4651674, *3 (August 6, 2015) (CCO IZFEHEEAIT L A L h o
7).

(177) Compliance Programs of Investment Companies and Investment Advisers ,supra
note 167, *9 n.73.

(178) Id. *9 n74 (ARHMANL, HEFEMP > T34 7 AZBE LTHBODLEBEZBINL
TR) ZERERL WD, L LAEEHEMD CCO &L LTOMAZIBHT S I & 28K
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BEEMB L7 7 FohiZid, BEOZWE=ZFIZx L. €D CCO
DEEEELETOIA Y TIAT YV AEHET I Y= 7L TwEH0
%o SECDA% v 713, SEC B#HOHKEHMB L KGO RI %=
AL, CCO LGRS L oM OB, HBEWITEMAN LI 2= —
vav, CCONBFEDrTHharyrTIsA4T7 v AFEBER-TOOER, A
BEOFE 7 5 LHRLGFRED, AV TIAT VA - TATITLABLIUTY
Y=Y 7 ENTCCO DEMEICLETH L EEZTBY, /2, av
TIAT Y At PRl EEME /2137 7~ FOHEET 2IHETICE
ETESNTORVIEAENH L Z & EREHL TV,

Vg oay 7547 v A 5B L OFRIZ. FOEMEZ ST 57
BHIZ, CCO LA L FIZ—NFMEF SN2 TR 6T, T84
KBATIR, )b, BIEOMICAE LTy 7947 v ADRE, FEH
MOHEHEFE (72132 ORFNSAOFEHEFE) (SBITLHLHE, BLUFE
F I FHROBET OV ZTRET 2000 LN WG 72138 &
NZHFCBIT2EH BT 2 2 LA RETH LM,

(3) BERKMOAVTSIATUR
(7) &R0 TI4 T AOFHB L OET  FKESAER

5).

(179) SEC Office of Compliance Inspections and Examinations Examinations of Advisers
and Funds That Outsource Their Chief Compliance Officers (November 9, 2015), https://
www.sec.gov/files/ocie-2015-risk-alert-cco-outsourcing.pdf; Lemke, Lins, Hoenig, and Rube,
supra note 39, § 3:83.

(180) Les Abromovitz, Recent SEC enforcement actions make annual policies and
procedures exams even more important (January 5, 2012), https://riabiz.com/a/2012/1/5/
recent-sec-enforcement-actions-make-annual-policies-and-procedures-exams-even-more-
important; Lemke, Lins, Hoenig, and Rube, supra note 39, § 3:83 G#Z: 5 EM D it B L O
FHRDG L, OIAERRE OFEMDHERF SN T T 5 %),
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2703821 1. ZEFHFESAB I OHERESHE LT [77 0 F)) &
OF ¢t B L CFHOWMA B L OVEE, QUGERX S OAROIIT. QF R LE
L. BLU®CCO DIREXRITONRITIE R S WY,

(1) st BLXOFHROWABLOEKR 77 v Fid, ZOWHE 2179

R 5 &8, 565152 A (principal underwriter) ™, 7 F 3
= Z b L — % (administrator) ™, B X 084 &= # LB A (transfer
agent) ™ (I 6% [F—VC R - Tant ¥y—] LT 2) 2kbars
FTAT P ADERERET LA HHBLOFREEL. 77~ NIk 28GR
Fp R & IR 5 70 I GEMICEF SN EIC L 2B L0
FHE A B L OERT 5 2 gk s ng %,

77 Y FOEROIZEALR, EDI Y T4 7 > A T#B L OTHi %
AT DY —VCA - TN F— 2L TEBBINTVDZ Eh5, ABHIC
BWT, 77 Y FORHMHEEZEZOHF—EA - 7unNS ¥—Dh#tB L OF
WA KRS B EDEREN, T/ 77 Y FOFSHBLUOFRIZE. 77
YEBEOHF—ER - TUNA Y=L B AV TIAT LV ARERT B0
ﬁ%ﬁ@ihé:kﬁ%*éhémké%t\ﬁﬁﬂmﬂ%wlu\77

Y FOEBEEEPZOMBEIIR OB L2 FETAHA 2 #EHATE S X912,

(181) 17 CFR. § 270.38a-1 (West 2022).

(182) 15 US.CA. § 80a-2(a)(29) (West 2010) (Jth |z AD7EFR).

(183) [7 FI=AbL—% | (FEF) L3, ARSI L EELER E 2358 EE
B — 22T 28 2 EKRT %, 17 CFR. § 270.0-1(a)(5) (West 2020).

(184) 15 US.CA. § 78c(a)(25) (West 2012) (FEEFIRARIADES).

(185)  EURESAE: & 1d. 19334EFE%EE (156 USC. 77a) . 19344EFFAH5 [FTi: (15 USC. 78a).
20024FH =NV A - &7 A =ik (Pub. L. 107-204, 116 Stat. 745 (2002)) . #¥E&thik, #%

BREMIES, BXOSEC 12X 2RI 2 EKT 5, 17 CFR. § 270.38a-1(e)(1).

(186) 1d.§ 270.38a-1(a)(1); Compliance Programs of Investment Companies and Investment
Advisers, supra note 167, *4.

(187) Compliance Programs of Investment Companies and Investment Advisers, supra
note 167, *4.
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77y FEARICEREERRELTCBY., 77 v FEAKE fiiX. 77
YR, FEEM, RV AB L UCREREFRABEANOFH 2 GO T I 4
TUVATHBIOFHREAFRHATAZENTE L L, iy, MG 2 &
DWDOHIF—E R - TuNA ¥ =Dl BLUOFHmE KRBT LI LLTEL L
E2HNTWwa M,

(v) WiHES0ERBOBE 77 ¥ FOMERRE T2 IR
(HATEURER) O#FEHE &L T 7 v FORMRSIE. 77 ¥ FIEGIC
WHT 7 v FOFERER, LilZ AN, 7 FI=ZA M=% BLUAsEEn
RIEAOFEHBLUOFHAEART A L2 ZRS N, 70, LEAKARIZ. 4
HHEB LTS 7 7 v FIECIZ ST 7~ FOLSEERER. 7515 A,
TRIZA ML= BILUOAFTEEAIAN L 2 BIFFEREOER ZBHIET
L7z OICEBIICHETEN TV S L) Bk E OB RICES 2 TN
BV EN, KO5N®, ZoHANZ LY, BHERSTEN 22
YTIAT YA R AT VERL, EXHETEROBIEE KRS 5720
7% ) O ZBRLTUERSHLE VI BENDH LI NS, ZDLH R
AT L, Bz iE, CCOL M E o v 747 v X - 7u s
T AKGE L TV R ZDMOBEIMER L72a >y TIAT YR - Tu T T LD
B EMETT A LK), REANCE O EH R R TN TEX B EE
Zb5hpM,

F720 77 Y FH AERERABALZET FIZAML—=FD L) 7%,

(188) 1Id.*5.

(189) 17 CFR. § 270.38a-1(a)(2).

(190) Compliance Programs of Investment Companies and Investment Advisers, supra
note 167, *5 (MFEHKL, BEFERAUZK T O T4 (- X - TJung y—o7surs s
LA%EDL) OWHFELHHIIEEL, 3T IAT YA - Ta 7 FAPRICEREIT YT T4
T YA ) AZIZED &) IR 2 A DT R FUR & U IR I 5 & & v Ek
b)),
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77 Y FOBBRETIIRL, 2807 7 ¥ FICHABEOY— 2 2# M1 5
P—UR - TN, =D —CRAE[AT L L) 2ihéE. 208 k¥ —
YA - 7N ¥ —DETONHBLUOFHRICONWT, 77 ¥ FE72E2D
AVTIAT Y AEEPERICHET A Z LIZFEHENTH L, L7z T,
PSR —ER - TUNA =DV TIAT VA - TUT T L% KB
TENPE)DEFFMTLEEIZ, 77V KPP =Y A - TS ¥ —OFH
HAETIEZR L, —EA - 7S F—OFHICHET 2 HE =g iE &% M
T 584, SEC X, 4§47 7 ¥ FO B L TRl ABHI OB % i 72
LTwaEEZTHEM,

SEC &, #iFt (2) (7) BV TKEHM OB L OFHlzowv T
BRI O 720 18 LB RS RETH L L LB, KIZHBRD L)
e 77V RELIZEOF—VE R - TUINA F— |2 & B HEFRGESRDEO BT O
WL ODPOBEELRGEICHT S B L OTHROBE 2R 5 2 & 2 Uiy
LTwa M,

(1) R=F 73 VFHEEBLVT7 7 v FERROFMOBICHWONE T
Bo@EOEL & OEMEE L IR L, LELRREELT) L

(i) 77 ¥ AR OMitg % e T AN 2T o 72 EROEL (£
O HOfiE 2T S) & 77 ¥ FOABRKOMMiE % 13 72102 1 iU 72
EC CBH it % 2 i5) % XA 2 Fano&R, El % RE LB &
W2 ORI B A7) 2 &

(i) 77 ¥ FEHEMICHAT2UHBIHLEICELHCHEIBLUHL
WL EBILT A72012, SRODOBBREZEEL, 5 & OEERIG]

(191) 1d. *5 (E=F#WmEHEIL, 77 ¥ FIIRBESN LY - CAOMEEICHET 29— KA -
TUANA T —DAYTITAT ATl ITL5HH L, 77 NICeoTHEERIYTT
A7V A ) A7 O iER L. BOYV—YA - JunNA ¥—0ar 747 v AERD
FMEFMT 2 L R ET D).

(192) 1Id.*6-8.
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ZBIES B 7200 Jist B & OFIEO i

(iv) 77 Y FOR—= b7+ 04, ZORGEIEF 721 RHFORGI2D
WTOEEREROE=ZFENDOHR, BLU 77 FOKR—= b7+ 1) FI2D
W T OEEZRIFARIBHI LS CHEREMIEL S L 57 7~ FHRAOBEA
F 3R e, IEABIHEROMOEAEN B XS 2 720 DI
BRI R o> PR

(v) —EEE OB A7 TS OB #EY THh 5
L 77 Y FOBMER., §1%80B X Ot KRBT 215 % E ) B
RN INS OFELBEYIIMET LA &, BICHEIHRERR 7 7~ F
DT FNAF—BLIUMOF—E R - TN, F—hoHEEMEICL ) E
kEnsiEm (B2 I TEBEZomo 7 7 >~ FEAICET 21EH) OFS -
BETHIERMRTHIE L LI LT, BERT L0 RFSNERE
T 7R AN A OESF

(Vi) 77 ¥ FIZEZ RIZTTREMED H 2 %G5 FER R O M o FI I |
WS04 I 2 TI2OWTHIR SN2 # 2 MEFEITHETF T 572012
BHICEEI SN FREAT AL

(m) FRAEL  HEXLEHAI270382- 1 Tld, KESEE S,
77 Y R IEER S, mhl% A, 7FIZA M=y BLUAR
FIARIADT B L OFHOZ LM, BLOENSOEOEMEE .,
ELD LD R BVEET, RELT A2k 502", Zo#Hlix,
77 Y FORREREPREL 21T JLE2ERL W AW E S, Bk
£d. CCO & D IR/IB S NG ICBIT 2 Rl Loz A2,

() CCODIEE  CCODIFEIZODWVTIE, kit (1) 12DV TIR

(193) 17 CFR. § 270.38a-1(a)(3) (West 2022).
(194) Compliance Programs of Investment Companies and Investment Advisers, supra
note 167, 9.
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HAEIN/457 7 FOFHEHBLUOFRICOWTEELZAIFEL LT, KD
O L@OIZED AL 1 ABE L2 TR 5%,

OZDHED CCO DIgES L VHMAS, 7 7 » FOFERRE Tlx W
fik O e &, B 7 7 v FOHGETERIZ L o T, ARSIz IFUL
BHRWE

@7 7 v FOFERFRE TEZVWIEEROBEEE 50, Y%7 7~ Fo
B SOITHAICL > T (BEXUOZOERRZHETCOAR), ZOEDELLS
BEEN ) BF

OEFFELN OD R BVHEET, A% Ld, @77 v FIERIZSKT 7
Y FOZFEEM S THIZAL. T FIZA ML —4% B LUK ERAH
ANOF B L OFimoEH, diofdso HUERZ S OF B L OFHtiAT
HNFCEELRAE, W R () I20Eo TITHh MR B L O R &
LCHRINDLFHBIUFRICHTHEELEE, BLUOOROHREDH
PBICE L KEE LT TI4 7 ¥ AMES ConT, LY 2EHIC
LB MEEL N ESICIRE L 2T IR 5 2w

OEFEL ) DD RLBVHEET, 77 ¥ FOML L7200 &l 4 1256
bR S g

F7:. 2= MEEEEL (unit investment trust) THEHE. U&7 7

Y FOTEIS AT I E L, 77 v FOFB L OFEREILE I CCO %

(195) HEHELILTI5A4 7 AMEEIE, 772 FORBRESN 77 Foar 7547
A% BT L0 EHNCMALVENS LAY TIA4 7 v AMEEER L, REIR VA
KObOxEd, (1) 77 F, ZOREHEN, K2 AN, TFI=ZAML—F 2134
FHRATEAN (7232 0%E, Wi, /EB 32 0RBEAN) 12X 28HFERE (Id
§ 27038a-1(e)(1) (E3%)) o, (i) 77 ¥ F. ZORKER, T2 A, 7FI=Z b
L=y Fo3AEERABMAOFHEHB L OFiHmoER, $20%, (i) 77 F, Z20KE
M. JCHIZ A, 7 RFIZA ML =% F234FFMRIMAO S B L OFhRo%EF 721
FERiLZ BT A555. 1d. § 270.38a-1(e)2).

(196) 1d. § 270.38a-1(a)(4).
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AR L, $TRTOFERBEE LTI . CCO DFELA S OFET % KZE L
AT & 21T

() BIEENARYLEE 772 FO%HE., Wk, (EEH, ¥E
ML L CFIesZ A, $REINSOFORHOT TIAT 2 81d. AHM
HIOT TOZ ORI DOZITORIZ, 237 7~ FD CCO & it #IE, i
. FIFEEW R EE L TR T8 EEN E 72BN AT TE RS
1

(%) RBEHEE 77N ROLIBDOERMERHELZTNERS %
b\<199)0

Ot (1) OFTT7 7 ¥ FIZX DA SN T B LOFH T, BHIC
T RATELHIIIBWC, FNEALTWEE L, 7213835 F DN
DEBDORREIZBWTHNEHL TR DDE L

@ LROD T2 B THUF % O AFRIC B L CL B % &I S hz
BROG L, BLOER (7) I05to THUERS ISR IE SN FHHIC X 53]
HE (F2d, 77 v R =y MEERHTH 25613, LRlEattk
HA27038a-1 (b) - Ty 77 ¥ FOILHIZ AN F /23 THELE 25T I
DEEE) (I2oWT, XESRM SN SFHEEOR T %A% L b 54EM,
RAID 2 ERIIMHAC T 7 LA TE LT THHI L

@kt (=) OFERRE LATbN Iz RFHEEOR T H#L 7% &b 5 4ERH.
BHT 7R ATEDLSHINIBWTRAD 2EMH, 4% 7 7~ FOFKALE
P& APyt

(197)  Id. § 270.38a-1(b).
(198) 1Id. § 270.38a-1(c).
(199) Id. § 270.38a-1(d).
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(4) HEBEFOBEI—K

(7) ¥ a— Folg ERREO T OBAI204A- 1 1I2&ED T,
BERSNLHEHEMIE, b, OREEMB LU ZoOMEREH
(supervised persons) DIELFEHE % ML L 72 EEBEH ICERT HE VR A
BN OWERTE B I E Y O MAE & SR B 40, R B R
D7 7+ A% (access persons) D AN AYFE#AHLF] (personal securities
transactions) 3 & OFES1RA (holdings) % ZD 7 7 & A H 2 E MR
HTHIEERERL, £/, 2ONG|B LU IREEMICRE 5 2 &
R EORT B 4MH, OB T — FORK ZHEBEM O CCO F 7213k
BHEMOIEET 2M0FE (CCO »ETOERDOME L ZITMS 2 & & &
EF5) I, BHEICHET 2 2L E2ERT L5, BLUOKEBMOME
BHDOE 2\ HEBMHERES L OBEOG L 2R3 2 2 L 220K L,
7220 a— FBXMBIEOZHEOMREE KGRI 22 L2 20
WEBHIZERT LKH, LEoboxGtedEmc & 2 MM — K2k,
MR, BXOERE LTz s 2 n®y,

72, BERBREHAI204- 2 3 HRCERRNAREL D — FOF L & BB
TRHREERIFT 52 LA ERLYY, 74— 4 ADV*P 0 8— b 1T T2
B LT T — FOFH % 325 2 L AFEBMICERLTBY ., 512,

(200) JHIFFEAEE (federal securities laws) & 1E. 19334EFE4E (15 USC. 77a-aa) . 19344F
FEFHGE [FTEE (156 USC. 78a-mm) . 20024F4— X A - F 27 A1) —# (PubL. 107-204, 116
Stat. 745 (2002)) . 19404FEFE &1t (15 USC. 80a) . 19404 &R E: (15 USC. 80b).
TN ) —=F - T4 =555 (PubL. 106-102. 113 Stat. 1338 (1999)). Z 15 D]
FEEOTFTTSECIZE VERMENAHAL 77 ¥ FB X OHREHEMICET S b & RERIT
B (31 USC. 5311-5314; 5316-5332) . B LU\ £ 5D T TSEC 721 HEICL -
THRHASINZHHANEZ . BT %, 17 CFR. § 275.204A-1(e)(3) (West 2017).

(201) 17 CFR. § 275.204A-1(a) (West 2017).

(202) 17 CFR. § 275.204-2 (West 2022).

(203) 17 CFR. § 279.1 (West 2022).
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FESTFEHRANT- 1 I2BWTh, ME I — FOFRH L AZRIZOWTHEN
HENTHD P,

FREEOBHI204A- 113, FEEM B L OZ20H - E AHMFIZ L 5205
FHEOMFEIEST L2 E2RXLTEBY ., T2, HEOE L OEEREHE
RKOFEFNIXLT 5729012, HEHMB L 204 — A BHOFTE) I H
HAINZTE% s 2 nweEREAIZmibs 25 2 12X ). RiEEFiET 5
ZEEHMELTWS™, HAI204A- 1 TIE. MHE 2 — P2 —EDRIR
DEEEZEDRITNELR S 2V, RIEBROEHDOAZHE L Thild, &%
BT, BPRRPERFMRIC L > THLSNZEED LD 2 0% 5T,
FEBMOUEERIZOWTL ) EWEEZHRIZRETE 2, 2OZEhb,
BRI, ZORGHMFEOHE, B, MWE IR b 8 L 75 o fmH
O— RERET 27200 EBMAFRENGZO5NLEEZLNTHE Y,
%P, SECIE, il I — FOEIIKN T 5582 0MmotEo s 27 4
ZHRALTBLT., MHEI— FICHEROEREZ GO 2 L2 ER L Ty,
EPUR T HHBREEET LR ) BRT 2@ OB L 52 L2k
%o HEEBRI. BEIORGY, Mot ML, F/23EZ2 LRV a v
FEHIT A T EMEREN, 7o, WEIGEER. WIS T /3 ERE ICE
LI ENHYH BN,

(1) HEEMOBEELE LT 7L AE HHI— FOREDO DI,
BEBEMOBEEZE IS L CER SN 132012, YHkEEMOT 7 v AH
WHEHINDSOD D 5, WEBMOWEEE LI, KEREO/S— k) —
MER). %A, B (FERABOMNEZET 270, F 12X FEEORY

(204) 17 CF.R. § 270.17j-1(c) (2017).

(205) Investment Adviser Codes of Ethics, SE.C. Release No.2256, 2004 WL 1488752 1-*2,
*10 (July 2, 2004).

(206) Id*2-*3.

(207) 1d*7 n54.
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ZIEATT AM0E) b L IEHEHEMONER, F 7oA
boTHENT2RMm L., UHHKEEMOBEEB L ULk T 2tho® &
EFREN DD,

CHSH L, T ReAF LI HEEMOWEEZ DT, Q@BEED
[FEHOBEA T 7213585 @12 2 I ARHEH. b L IdHEnR 77~
N (reportable fund) “Y D — k7 V) FEEHEA BT B IEARIBHICHE
IHTEZE. FLIIOERICH T LEHROMHELELITH T LICHAE L TV E,
b LCEIEAHDO LRI TEX A2 HEOVTNSL, HDH ik, OFEl
SORMPTEBEM O EELFETH L6, HEBMOETORGR. %
HBBLUNR— b F—RT7 7L AFTHLEHEEND, LEFRSNE DY,
WERHRT7 7 v Feid, ORBBEMP1IM0ERESTFE 245 (a) B (20)
FICERINLKEHEME L THOL T 7Y F (Thbb, 3L ALDHE,
FOBDDLENET 7 ¥ FORRHREIZ L > TERBEINZITIUE R 5% \0),
F7213@7 7 v FOREBEM 721305 2 N2 X ) ZRLE 2T T A HDY
77N, FOFICEVTRENT I FOE L IGAOTIRTIIH 5 Y
77V RE, ERT A,

() 77 L AZEOMAWIESRIG R 2 FRifE O FH  SEC .
HHI204A-112B VT, Tt (&) oo — FoMmEESEL LT, ifH
REHEE, WIIMEEB L COME 22K 2 DA T, HERBMOIEHE
B &7 7 v 2B OBANRGEEG N2 2 PR EO 720 O T ok

(208) 15 USC.A. § 80b-2(a)(28) (West 2010).

(209) TFEHEOMEATIEFRH] E, E0bi), FTEEFBATZRFTHNTIF TV a 05D
(writing) #& T, § 275.204A-1(e)(8) (West 2017).

(2100 77 v FEid, HEEHEOTTEHREIN - HEELEE VI, 17CFR §
275.204A-1(e)(1) (West 2017).

(211)  1d.§ 275.204A-1(e)(5).

(212) 1d§ 275204A-1(e)9) (AL HMIZE 5T, LR L 1E, 1940FEHERHE25 (a) H
(9) % (15 USC. 80a-2(2)9) &R LE®EHTS).
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HEZRL T v, T, £ < ORGHEM OB, ZOHEHBNE, 1) A
7 OEKRER EN D, ZO L) RFHEEO TR L KD Lo T Evibil
TWaM, LA L, SECId. — i, BEEM A KD & ) = FIHITK
T E D &) MEANRESAG | OFAi 2 MBI T A BICERTREHD

EEZTHDHY,

Q7 7 v ZF A NWFESRIG | 2179 Bl HR O Fm I L 24KGE (FHT 2
V7T v A)

QO BEEMDERIG | D72 DG £ 7213 HR L TV B FEHEOFEITEY) A
t DR, B I UENS OFATE OFELOE ANWEG B3 5251k

OB DINIIBER T o TV RITED [HIBEY A M| O, B&
CZNEDOFTZE OIS BT LG (EARIC EZIFEZED2DI2) D
1k

GOEEOFEHIG A THON TN h, H#REPITONTEY, 77 L AED
BAWESFERG ZH LA ERFSINLEW [ TTy 7T b
(blackout periods)

OFEHM £ 72132 DWEEBDITEN T 11, KERSDRIIEE 1252
L ZTNER S W LoEERE, BLUOZoFAEZERT 27-00F
e

®©FFFEE (short swing) WB|B L OTHE Y 4 I v 7T BB F 72
L AHIR

OD—EO7u =% =% L CTORNGT L720DM, L2EFFS N LM
IEE OB BE S 5 IR

(213) Investment Adviser Codes of Ethics, supra note 205, *3 (FitODHERT 7 U 7 5 » Ald.
BT — FZHRAL TV R L ALOEEFHICB W THLRERBE ST LN TWE LD
ns).

(214) 1d.*4.
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@G T L 7205 78S & LRI 2 324t 5 2 -0 0 Bt

@HE3E B O ANIFES A 25 A 2 FIZRAH B A 7R & 20 WU REHESE BRI L
WEESHT 2 AL 5 7290 O Ffie

(1) MG HEEMOMEIT— M, HEEMO T 7 £ AH D
HRAM D CCO 72132 DM fRE EN/EIT, Ui%T 7 L AH O ANFE
FWE|B L OFERRA &2 w2 mIc s+ 5 2 2 WKk 5 L L H12, KEH
M2 o OMEEMETT 52 2 ERT 2%, 2o omEE 2 Rty
LTI, HEEMBLUOSECOFEEAY v 71k, T7EAHIZLS
AW IE | F 72 MG N8 — V2 B TED T LR DD, Fo T2
L ABILHPHORSRER AT S 2L D T2 B AEDE ARG
GBI F 7213 A A =B NCHEFET 5 2 L 2B L CZOHEDFLERIE
K22 E2BwErEndrZ ETMhEE %257, HHI— FTRO5
NLMEFIL, AEFRAREEH LG IHEETH 5,

OiEFHEARESE WHEHI— Nk, EEMO 7 7 AHH, CCO %
PR T — FCHRE L 720 FH IS, ROEM 723 4% T 7 v AFOH
TEDIHHFEOREEZIZNT L2 L 2ER L 2T % 550,

(1) FERRAEREEONE  FiEFRAREEFIL PhaLd, @iF
FOWER LR, WO, FATLI0L LT, 77 AENEENT 21
M40 70 235 BT A ME (beneficial ownership) @Y % 4 3 2 & 30 S 2F 4
(reportable security) ® @ HUB1 7 7 1 v # — i % (exchange ticker

(215) Id.§ 275.204A-1(a)3)4)(5).

(216) Investment Adviser Codes of Ethics, supra note 205, *3 (July 2, 2004).

(217) Haas and Howard,supra note 3, at 300.

(218) 17 CFR. § 275.204A-1(b)(1) (West 2017).

(219) =ZIERYATAME. 19344EFEHAGG BT (15 USC. 78p) 16%&B L UMD T TORHIB
SOV F2 L= a VOHNDD, ADFHFROZROFTEHREET HHE) PERET S
Bz, REFRHUG| AT & #H §240.16a-1(@)2) 12 D<K D L A L HFETHM S L5, 1d§
275.204A-1(e)(3).
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symbol) b L <1 CUSIP %75, #RAHb L O ARH, ©7 7 ¥ AEHH
B F 72 S M B A O - OV FERARA SN T B EE R L T 5
TU——, TA—TF—. FEHITOHA. ELTOT 7 L AFEFHEE
BT 2 HM, DEOWEEZEERRTIER S 20,

(i) FEFRAEREED S A I V7 HEEMOT 7 AKX, Th?
U, RO@B LVOD &9 HIEFRAREE 2 L 217 Ud % 5 v,
@UFGEDT 7 L AE 2o 72R1I0H DI, B2 [E#ST 7 L AEIC
o7z H & D ENZA5H BIN O BAF TR T2 1 UE % 5 7 v,
OFEEHEMAEIRT 2 HA T, 20HR12ZHAAZT LR ES T, Ho
TEHAHR BT S H X 0 ENZ45H DI O B TREC 2 ud z 5
e

@G #hsE  WHEa— N, 77 e AESEEREB O CCO F 7213
BRI OMH T — FIZBWTHE L72MoF 128 LT, TR 2 & IZRERIL
FIEEEZIRNT L 2ER LA ITIUE R S 20D, ZHG HEE L,
ROEIBHNEBLIYS A I TOEM 2T LERD D,

(1) WHIHEEEONE KWGIHEFIZ, Lol Ld, 77 AER
EENF 72 EEN 2 SSWFTEELZ A L. F2I3R0F SN0 ok R e
L CREMTTEE AT 52 ko7, SN RIAEE SOKIG T

(220)  REXIRAS &L, HEBEMF202% (a) H (18) HIEHSINDAHRT BEHET 575
KObDEEENR V. (1) AREBFOEEOFEE. (i) YT, SUTHESEE.
AV—=T X R=N—=BLOEGREOHESESE (HRLAEEL &), (i) v+ —
~—=7 v b7y PICEDRITENEHAL (v) ESZRT7 7 v NSOt -T2
FEI7 7 ¥ FlZE o TRfFENIMRN, BL (v) 1E2E3FANEDOF -T2 FEI
77 FCORFEBEEND L=y MYBRBHIZE W BTSN 4 (IR HisadR7 7
Y RTIEZVL D), Id. § 275.204A-1(e)(10).

(221) 1d.§ 275.204A-1(b)1)().

(222) 1d.§ 275.204A-1(b)(1)(i).

(223)  1d.§ 275.204A-1(b)(2).
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B ROERAEE N LR S,

@HG O HAF, HF, BN, LT LT, BHEIFTT 1 v —id
7 L <X CUSIP Fa. &f LI, B B X OBRT 2 &t
RALTF DO ITCAKAH

OHEIOWE (Thbb, AL 5TH. 32 0MoOMEE RIS F 7213
nsy)

O |39 & N 7e¥er . £ DRSO filits

@78u—F—, T4 —=F—F723gUT L ORI L7213 2N S 2l L THGI
WEBIN A, TO70—0—, 74 —F—F 8T O%H

©7 7 L AE D WEZ T L2 B

(i) WEIEDY A I 7 K77 v AHLFIE, KBEULEHO#T
BIOH LW [#EFZ RN L 20 UE% 53, 2odEHFEIdbned
LRI O TOE | % & F 21T 7% 6w,

@ EE MO BIAL YEBFOME I — ik, 727t AEFKROMEE
ERINT 2 2 L AERT 2L ER RN,

(i) 77 22BN 7R 28 £ 723w AL v
R WLEEIZBAE ST W L EERICE T 2 il

(i) E##% 77~ (automatic invetment plan) " 125> CERE NS
U5 N2 BE 3 2 HL [ s &

(iif) BCEBERM A4S 2 BT oA T #30 H DI HERRE £ 72 12

(224) 1d.§ 275.204A-1(b)2)().

(225) 1d.§ 275.204A-1(b)(2)(ii).

(226) 1d.§ 275.204A-1(b)(3).

(227) HBERET T > L3, Wb o TED S N72EH & ES It > Ty B LEIZB W T
(F72EZ200E,S) EHOEMN A (F/2351& L) WHEBNICITbIE Ta s
T LAEERT L, HEEE 7T vk, BY4FHKE 75~ (dividend reinvestment plan) #
Erteo 1d. § 275.204A-1(e)(2).

(70)



e ofraifkiEL oy 747 v A2 (BH) —891—

EEZITWEPEY, BEEEEMPZORFICHRA LTS 7o — 7 —8
GIMERRE £ 72T E & TN L 1E R MEEIET T 556 D 4F%L
5l #E

O—EDOEDERARL.  HEEMOMGH I — FiX, HEEMOT 7 ¢
2 E D H B R A B (initial public offering) ™ ¥ 72 1ZBRE 55 4 (limited
offering) ** D FF# D Z A HIFT A HE & PR £ 721X MR IZ TS R,
W T 7 L AENHEBEEOARR L 2 L2 ER L2 TE% S 20,
Lo Ly EEMDS L ANDT 7228 (§abb, HEKEHEMEY) DR
THHHE. REVPHBERICIE T2 LE2ERTLTH A ) & TS
A B X OWE | OFRERT SREEL TV 2 3a1. FrBlkal AR £ 7213 REsE
DFEFIHTE T H T L2 T, Y BE S I ChEHF LRI T2 L,
MG A S OKEEBL 2L 2EREN VS, 2 OHHIK
BB, 77 v AH LGB ORHR & ORI BT 2R 2 R AH B
DVTHHMIY 2 Hs % . ORISR S Z L2k b,

(z) W — FORBORE  BHEEEMT. RO X)) afmHa—
FOREZIER L, B3, EMEEORFOREIZRSE, RELZTWI%RS

T )

(228)  FrHLFRAASE & &, 19334FFE%53: (15 USC. 77a) O F CTEERENZAHOREE T &
BEL. ZO5ATHIE. BEEATIC, 19344E 355 AT (156 USC. 78m % 7213780(d)) 134
F355 (D HOMEEGONREE RO 2572 DTH b 1d. § 275.204A-1(e)(6).

(229) MREZEHL LI, EHE4SE (@ H Q) FFEM45% (@ H (G) 5 (156 USC
77d()(2) F 721277d()5) 1HEo T F2IFFEREE L F 2 L — v a v DHLII230. 504 F 72 1d[H]
HLHI230.506 125t > T 19334EFEHEDO T TEES MR S NS FHE X BT 5, 1d §
275.204A-1(e)(7).

(230) 1d. § 275.204A-1(c).

(231) 1d. § 275.204A-1(d).

(232) Haas and Howard, supra note 3, at 305.

(233) 17 CFR. § 275.204-2(a)(12)(13) (West 2022).
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Offfla — N5 L&Y
(1) BAI275.204A- 1 129t - TER B X OV S N7 3 G o A B
I—FOFELT, AXTHLH, BESFEUND EDORERTLHERT
Holzbd
(i) W I—FOEK, BIUOZOEROERE LTS NATEIO
ALk
(iii) BHI275.204A-1 (a) (5) TERENAHETOHEMIC L 5K
DFLERT, B F 721382 5 FE DN BB OB EBEEE I H - 7o F
@7 7 L AEIZ X W ITh N {0t
(1) BHI275.204A-1 (b) TERIND, T/ LAFIZLVITbN:
FE ok (LFEMEOMRD Y ICF275.204A-1 (b) (3) (iii)
OF TRE S NEHRET &)
(i) BAEE 72138 E 5 FLNICHEEBEMOT 7 v AEFETH - 72 HE DK
CADERE: S
(iii) HHI275.204A-1 (c) DT TT 7t AHKIZ & B iFHOWEG % KF2
T HIEB L PLBHIEL LT AHEHT, HFKEIG 2L ONE
FHEEEOR T AR LD 5 EMD b D
B, Lo a— Foisk (L0 (1) (i) BLU0@ (i) (i)
<) X, SEEELERCR B ORI SN ESFHEE R, S 5 FELL R &
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(235)  1d. § 275.204-2(a)(13)()(ii)(iii).
(236) Id. § 275.204-2(e)(1).
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