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I. BACKGROUND 
�

2Q�2FWREHU�����������WKH�&RPPLVVLRQ�LVVXHG�D�UHOHDVH�SURSRVLQJ�QHZ�UXOH�

����D������*����WKDW�ZRXOG�H[HPSW�³IDPLO\�RIILFHV´�IURP�UHJXODWLRQ�XQGHU�WKH�$GYLVHUV�

$FW����:H�SURSRVHG�WKLV�UXOH�LQ�DQWLFLSDWLRQ�RI�WKH�'RGG�)UDQN�:DOO�6WUHHW�5HIRUP�DQG�

&RQVXPHU�3URWHFWLRQ�$FW¶V��WKH�³'RGG�)UDQN�$FW´���UHSHDO�RI�WKH�SULYDWH�DGYLVHU�

H[HPSWLRQ�IURP�UHJLVWUDWLRQ�FRQWDLQHG�LQ�VHFWLRQ�����E�����RI�WKH�$GYLVHUV�$FW��HIIHFWLYH�

-XO\�����������XSRQ�ZKLFK�PDQ\�IDPLO\�RIILFHV�FXUUHQWO\�UHO\��

7KH�'RGG�)UDQN�$FW�FUHDWHV�LQ�LWV�SODFH�D�QHZ�H[FOXVLRQ�IURP�WKH�$GYLVHUV�$FW�LQ�

VHFWLRQ�����D������*��XQGHU�ZKLFK�IDPLO\�RIILFHV��DV�GHILQHG�E\�WKH�&RPPLVVLRQ��DUH�QRW�

LQYHVWPHQW�DGYLVHUV�VXEMHFW�WR�WKH�$GYLVHUV�$FW�

���

�

�������������������������������������������������
��� See Family Offices��,QYHVWPHQW�$GYLVHUV�$FW�5HOHDVH�1R��������2FW������������>���)5�

�������2FW�����������@��³3URSRVLQJ�5HOHDVH´����³)DPLO\�RIILFHV´�DUH�HQWLWLHV�HVWDEOLVKHG�
E\�ZHDOWK\�IDPLOLHV�WR�PDQDJH�WKHLU�ZHDOWK�DQG�SURYLGH�RWKHU�VHUYLFHV�WR�IDPLO\�
PHPEHUV���See VHFWLRQ�,�RI�WKH�3URSRVLQJ�5HOHDVH�IRU�D�GLVFXVVLRQ�RI�IDPLO\�RIILFHV��

��+LVWRULFDOO\��IDPLO\�RIILFHV�WKDW�IHOO�

RXWVLGH�WKH�SULYDWH�DGYLVHU�H[HPSWLRQ�KDYH�VRXJKW�DQG�REWDLQHG�IURP�XV�RUGHUV�XQGHU�WKH�

$GYLVHUV�$FW�GHFODULQJ�WKRVH�RIILFHV�QRW�WR�EH�LQYHVWPHQW�DGYLVHUV�ZLWKLQ�WKH�LQWHQW�RI�

��� 3XE��/��1R���������������6WDW���������������DW�VHFWLRQ������

��� ���8�6�&����E���E�������7KLV�SURYLVLRQ�H[HPSWV�IURP�UHJLVWUDWLRQ�DQ\�DGYLVHU�WKDW�GXULQJ�
WKH�FRXUVH�RI�WKH�SUHFHGLQJ����PRQWKV�KDG�IHZHU�WKDQ����FOLHQWV�DQG�QHLWKHU�KHOG�LWVHOI�
RXW�WR�WKH�SXEOLF�DV�DQ�LQYHVWPHQW�DGYLVHU�QRU�DGYLVHG�DQ\�UHJLVWHUHG�LQYHVWPHQW�FRPSDQ\�
RU�EXVLQHVV�GHYHORSPHQW�FRPSDQ\��

��� See VHFWLRQ�����RI�WKH�'RGG�)UDQN�$FW���
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VHFWLRQ�����D������RI�WKH�$GYLVHUV�$FW����5HFRJQL]LQJ�WKLV�SDVW�SUDFWLFH��VHFWLRQ�����RI�

WKH�'RGG�)UDQN�$FW�LQVWUXFWV�WKDW�DQ\�IDPLO\�RIILFH�GHILQLWLRQ�WKH�&RPPLVVLRQ�DGRSWV�

VKRXOG�EH�³FRQVLVWHQW�ZLWK�WKH�SUHYLRXV�H[HPSWLYH�SROLF\´�RI�WKH�&RPPLVVLRQ�DQG�

UHFRJQL]H�³WKH�UDQJH�RI�RUJDQL]DWLRQDO��PDQDJHPHQW��DQG�HPSOR\PHQW�VWUXFWXUHV�DQG�

DUUDQJHPHQWV�HPSOR\HG�E\�IDPLO\�RIILFHV�´�

��:H�UHFHLYHG�DSSUR[LPDWHO\����FRPPHQWV�RQ�WKH�SURSRVHG�UXOH��PRVW�RI�ZKLFK�

ZHUH�VXEPLWWHG�E\�ODZ�ILUPV�UHSUHVHQWLQJ�IDPLO\�RIILFHV�

�

���0DQ\�XUJHG�WKDW�ZH�DGRSW�D�

EURDGHU�H[HPSWLRQ�WR�DFFRPPRGDWH�W\SLFDO�IDPLO\�RIILFH�VWUXFWXUHV�WKDW�ZHUH�QRW�

UHIOHFWHG�LQ�RXU�SUHYLRXV�H[HPSWLYH�RUGHUV��

�������������������������������������������������
��� See, e.g.��Bear Creek Inc.��,QYHVWPHQW�$GYLVHUV�$FW�5HOHDVH�1RV��������0DU�����������

�QRWLFH��>���)5��������0DU�����������@�DQG�������$SU������������RUGHU���Riverton 
Management, Inc���,QYHVWPHQW�$GYLVHUV�$FW�5HOHDVH�1RV��������'HF�����������>���)5�
�������'HF�����������@�DQG�������-DQ������������RUGHU����:H�DUH�WURXEOHG�E\�FRPPHQW�
OHWWHUV�ZH�UHFHLYH�E\�FRXQVHO�WR�VRPH�IDPLO\�RIILFHV�WKDW�DSSHDU�WR�DFNQRZOHGJH�WKDW�WKHLU�
FOLHQWV�ZHUH�RSHUDWLQJ�DV�XQUHJLVWHUHG�LQYHVWPHQW�DGYLVHUV��DOWKRXJK�WKH\�ZHUH�QRW�
HOLJLEOH�IRU�WKH�SULYDWH�DGYLVHU�H[HPSWLRQ�DQG�KDG�QRW�REWDLQHG�DQ�H[HPSWLYH�RUGHU�IURP�
XV���:H�QRWH�WKDW�DQ�DGYLVHU�PD\�QRW�³UHO\´�RQ�H[HPSWLYH�RUGHUV�LVVXHG�WR�RWKHU�SHUVRQV��

�6RPH�XUJHG�XV�WR�LQFOXGH�H[FHSWLRQV�LQ�

YDULRXV�DVSHFWV�RI�WKH�UXOH�WR�DOORZ�LQGLYLGXDOV�RU�HQWLWLHV�ZLWK�QR�IDPLO\�UHODWLRQV�WR�

QHYHUWKHOHVV�UHFHLYH�LQYHVWPHQW�DGYLFH�IURP�WKH�IDPLO\�RIILFH�ZLWKRXW�WKH�SURWHFWLRQV�RI�

��� 6HFWLRQ�����E��RI�WKH�'RGG�)UDQN�$FW���6HFWLRQ�����DOVR�LQFOXGHV�D�³JUDQGIDWKHULQJ�
FODXVH´�WKDW�SUHFOXGHV�XV�IURP�H[FOXGLQJ�FHUWDLQ�IDPLO\�RIILFHV�IURP�WKH�GHILQLWLRQ�VROHO\�
EHFDXVH�WKH\�SURYLGH�LQYHVWPHQW�DGYLFH�WR�FHUWDLQ�FOLHQWV�DQG�KDG�SURYLGHG�LQYHVWPHQW�
DGYLFH�WR�WKRVH�FOLHQWV�EHIRUH�-DQXDU\�����������See VHFWLRQ�����E�����RI�WKH�'RGG�)UDQN�
$FW��

��� 7KH�SXEOLF�FRPPHQWV�ZH�UHFHLYHG�RQ�WKH�3URSRVLQJ�5HOHDVH�DUH�DYDLODEOH�RQ�RXU�ZHEVLWH�
DW�KWWS���ZZZ�VHF�JRY�FRPPHQWV�V��������V������VKWPO����

��� See, e.g.��&RPPHQW�/HWWHU�RI�WKH�$PHULFDQ�%DU�$VVRFLDWLRQ��6HFWLRQ�RI�%XVLQHVV�/DZ�DQG�
6HFWLRQ�RI�5HDO�3URSHUW\��7UXVW�DQG�(VWDWH�/DZ��1RY�������������³$%$�/HWWHU´���
&RPPHQW�/HWWHU�RI�3HUNLQV�&RLH�3ULYDWH�,QYHVWRU�&RDOLWLRQ�,QF���1RY������������
�³&RDOLWLRQ�/HWWHU´���&RPPHQW�/HWWHU�RI�7DQQHQEDXP��+HOSHUQ��6\UDFXVH�	�+LUVFKWULWW�
//3��1RY�������������³7DQQHQEDXP�/HWWHU´���
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WKH�$GYLVHUV�$FW�����6RPH�GLVSXWHG�RXU�LQWHUSUHWDWLRQ�RI�WKH�OHJLVODWLYH�GLUHFWLRQ�ZH�

UHFHLYHG�WR�GHILQH�WKH�WHUP�³IDPLO\�RIILFH´�FRQVLVWHQW�ZLWK�RXU�SUHYLRXV�H[HPSWLYH�

RUGHUV���

II. DISCUSSION 

��$IWHU�FDUHIXO�FRQVLGHUDWLRQ�RI�WKHVH�FRPPHQW�OHWWHUV��ZH�DUH�DGRSWLQJ�UXOH�

����D������*�����ZLWK�FHUWDLQ�PRGLILFDWLRQV�IURP�RXU�SURSRVDO�DV�IXUWKHU�GHVFULEHG�

EHORZ��

:H�DUH�DGRSWLQJ�QHZ�UXOH�����D������*����XQGHU�WKH�$GYLVHUV�$FW�WR�GHILQH�WKH�

WHUP�³IDPLO\�RIILFH´�IRU�SXUSRVHV�RI�WKH�$FW���)DPLO\�RIILFHV��DV�VR�GHILQHG��DUH�H[FOXGHG�

IURP�WKH�$FW¶V�GHILQLWLRQ�RI�³LQYHVWPHQW�DGYLVHU�´�DQG�DUH�WKXV�QRW�VXEMHFW�WR�DQ\�RI�WKH�

SURYLVLRQV�RI�WKH�$FW���7KH�VFRSH�RI�WKH�UXOH�LV�JHQHUDOO\�FRQVLVWHQW�ZLWK�WKH�FRQGLWLRQV�RI�

H[HPSWLYH�RUGHUV�WKDW�ZH�KDYH�LVVXHG�WR�IDPLO\�RIILFHV���$V�ZLWK�WKH�SURSRVDO��DQG�DV�

GLVFXVVHG�LQ�PRUH�GHWDLO�EHORZ��RXU�ILQDO�UXOH�LQ�VRPH�FDVHV�KDV�PRGLILHG�WKRVH�

FRQGLWLRQV�WR�WXUQ�WKH�IDFW�VSHFLILF�H[HPSWLYH�RUGHUV�LQWR�D�UXOH�RI�JHQHUDO�DSSOLFDELOLW\�

DQG�WR�WDNH�LQWR�DFFRXQW�WKH�QHHG�IRU�FHUWDLQ�FODULILFDWLRQV�DQG�IXUWKHU�PRGLILFDWLRQV�

LGHQWLILHG�E\�FRPPHQWHUV��

$V�ZH�GLVFXVVHG�LQ�WKH�3URSRVLQJ�5HOHDVH��RXU�RUGHUV�KDYH�SURYLGHG�DQ�H[FOXVLRQ�

IRU�IDPLO\�RIILFHV�EHFDXVH�ZH�YLHZHG�WKHP�DV�QRW�WKH�VRUW�RI�DUUDQJHPHQW�WKDW�WKH�

�������������������������������������������������
���� See, e.g.��&RPPHQW�/HWWHU�RI�0LOOHU�	�0DUWLQ�3//&��1RY�������������³0LOOHU�/HWWHU´��

�UHFRPPHQGLQJ�WKDW�QRQ�IDPLO\�FOLHQWV�EH�SHUPLWWHG�de minimis�LQYHVWPHQWV�LQ�IDPLO\�
OLPLWHG�OLDELOLW\�FRPSDQLHV��SDUWQHUVKLSV��FRUSRUDWLRQV�DQG�RWKHU�HQWLWLHV�DQG�EH�SHUPLWWHG�
de minimis�RZQHUVKLS�VWDNHV�LQ�WKH�IDPLO\�RIILFH�LWVHOI���&RPPHQW�/HWWHU�RI�3RUWHU�:ULJKW�
�1RY�������������VXSSRUWLQJ�YDULRXV�IRUPV�RI�QRQ�IDPLO\�FOLHQW�LQYHVWPHQW�WKURXJK�WKH�
IDPLO\�RIILFH�ZLWK�ILYH�SHUFHQW�de minimis�PD[LPXPV�IRU�HDFK�W\SH�RI�H[FHSWLRQ���

���� See, e.g.��&RDOLWLRQ�/HWWHU��
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$GYLVHUV�$FW�ZDV�GHVLJQHG�WR�UHJXODWH���

7KH�IDLOXUH�RI�D�IDPLO\�RIILFH�WR�EH�DEOH�WR�PHHW�WKH�FRQGLWLRQV�RI�WKH�UXOH�ZLOO�QRW�

SUHFOXGH�WKH�RIILFH�IURP�SURYLGLQJ�DGYLVRU\�VHUYLFHV�WR�IDPLO\�PHPEHUV�HLWKHU�

FROOHFWLYHO\�RU�LQGLYLGXDOO\���5DWKHU��WKH�IDPLO\�RIILFH�ZLOO�QHHG�WR�UHJLVWHU�XQGHU�WKH�

$GYLVHUV�$FW��XQOHVV�DQRWKHU�H[HPSWLRQ�LV�DYDLODEOH��RU�VHHN�DQ�H[HPSWLYH�RUGHU�IURP�WKH�

&RPPLVVLRQ���$�QXPEHU�RI�IDPLO\�RIILFHV�FXUUHQWO\�DUH�UHJLVWHUHG�XQGHU�WKH�$GYLVHUV�

$FW��

�'LVSXWHV�DPRQJ�IDPLO\�PHPEHUV�FRQFHUQLQJ�WKH�

RSHUDWLRQ�RI�WKH�IDPLO\�RIILFH�FRXOG��DV�ZH�QRWHG�LQ�WKH�3URSRVLQJ�5HOHDVH��EH�UHVROYHG�

ZLWKLQ�WKH�IDPLO\�XQLW�RU��LI�QHFHVVDU\��WKURXJK�VWDWH�FRXUWV�XQGHU�ODZV�GHVLJQHG�WR�JRYHUQ�

IDPLO\�GLVSXWHV���,Q�OLJKW�RI�WKH�SXUSRVH�RI�WKH�H[FOXVLRQ�DQG�WKH�OHJLVODWLYH�LQVWUXFWLRQV�

ZH�UHFHLYHG��ZH�KDYH�QRW�H[SDQGHG�WKH�H[FOXVLRQ��DV�VHYHUDO�FRPPHQWHUV�VXJJHVWHG��WR�

SHUPLW�IDPLO\�RIILFHV�WR�SURYLGH�DGYLVRU\�VHUYLFHV�WR�PXOWLSOH�IDPLOLHV�RU�WR�FOLHQWV�ZKR�

DUH�QRW�IDPLO\�PHPEHUV��RWKHU�WKDQ�FHUWDLQ�NH\�HPSOR\HHV��

� A. Family Office Structure and Scope of Activities 

 $V�SURSRVHG��UXOH�����D������*����FRQWDLQV�WKUHH�JHQHUDO�FRQGLWLRQV����)LUVW��WKH�

H[FOXVLRQ�LV�OLPLWHG�WR�IDPLO\�RIILFHV�WKDW�SURYLGH�DGYLFH�DERXW�VHFXULWLHV�RQO\�WR�FHUWDLQ�

³IDPLO\�FOLHQWV�´��6HFRQG��LW�UHTXLUHV�WKDW�IDPLO\�FOLHQWV�ZKROO\�RZQ�WKH�IDPLO\�RIILFH�DQG�

IDPLO\�PHPEHUV�DQG�RU�IDPLO\�HQWLWLHV�FRQWURO�WKH�IDPLO\�RIILFH���7KLUG��LW�SUHFOXGHV�D�

IDPLO\�RIILFH�IURP�KROGLQJ�LWVHOI�RXW�WR�WKH�SXEOLF�DV�DQ�LQYHVWPHQW�DGYLVHU���,Q�DGGLWLRQ�WR�

WKHVH�FRQGLWLRQV��ZH�KDYH�LQFRUSRUDWHG�LQWR�WKH�UXOH�WKH�³JUDQGIDWKHULQJ´�SURYLVLRQ�

UHTXLUHG�E\�VHFWLRQ�����RI�WKH�'RGG�)UDQN�$FW���

�������������������������������������������������
���� See 3URSRVLQJ�5HOHDVH��supra QRWH�

�

���DW�VHFWLRQV�,�DQG�,,�IRU�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�
IRU�WKH�IDPLO\�RIILFH�H[FOXVLRQ��

���� See supra�QRWH���DQG�VHFWLRQ�,,�$���RI�WKLV�5HOHDVH��
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� � 1. Family Clients�

$�IDPLO\�RIILFH�H[FOXGHG�IURP�WKH�$FW�LV�OLPLWHG�WR�DQ�RIILFH�WKDW�DGYLVHV�RQO\�

³IDPLO\�FOLHQWV�´����$V�GLVFXVVHG�LQ�PRUH�GHWDLO�EHORZ��IDPLO\�FOLHQWV�LQFOXGH�FXUUHQW�DQG�

IRUPHU�IDPLO\�PHPEHUV��FHUWDLQ�HPSOR\HHV�RI�WKH�IDPLO\�RIILFH��DQG��XQGHU�FHUWDLQ�

FLUFXPVWDQFHV��IRUPHU�HPSOR\HHV���FKDULWLHV�IXQGHG�H[FOXVLYHO\�E\�IDPLO\�FOLHQWV��HVWDWHV�

RI�FXUUHQW�DQG�IRUPHU�IDPLO\�PHPEHUV�RU�NH\�HPSOR\HHV��WUXVWV�H[LVWLQJ�IRU�WKH�VROH�

FXUUHQW�EHQHILW�RI�IDPLO\�FOLHQWV�RU��LI�ERWK�IDPLO\�FOLHQWV�DQG�FKDULWDEOH�DQG�QRQ�SURILW�

RUJDQL]DWLRQV�DUH�WKH�VROH�FXUUHQW�EHQHILFLDULHV��WUXVWV�IXQGHG�VROHO\�E\�IDPLO\�FOLHQWV��

UHYRFDEOH�WUXVWV�IXQGHG�VROHO\�E\�IDPLO\�FOLHQWV��FHUWDLQ�NH\�HPSOR\HH�WUXVWV��DQG�

FRPSDQLHV�ZKROO\�RZQHG�H[FOXVLYHO\�E\��DQG�RSHUDWHG�IRU�WKH�VROH�EHQHILW�RI��IDPLO\�

FOLHQWV��ZLWK�FHUWDLQ�H[FHSWLRQV����

� � D�� Family Member�

�

8QGHU�WKH�UXOH��D�³IDPLO\�PHPEHU´�LQFOXGHV�DOO�OLQHDO�GHVFHQGDQWV�RI�D�FRPPRQ�

DQFHVWRU��ZKR�PD\�EH�OLYLQJ�RU�GHFHDVHG��DV�ZHOO�DV�FXUUHQW�DQG�IRUPHU�VSRXVHV�RU�

VSRXVDO�HTXLYDOHQWV�RI�WKRVH�GHVFHQGDQWV��SURYLGHG�WKDW�WKH�FRPPRQ�DQFHVWRU�LV�QR�PRUH�

WKDQ����JHQHUDWLRQV�UHPRYHG�IURP�WKH�\RXQJHVW�JHQHUDWLRQ�RI�IDPLO\�PHPEHUV���

�������������������������������������������������
���� 5XOH�����D������*����E��������

��$OO�

FKLOGUHQ�E\�DGRSWLRQ�DQG�FXUUHQW�DQG�IRUPHU�VWHSFKLOGUHQ�DOVR�DUH�FRQVLGHUHG�IDPLO\�

PHPEHUV��

���� 7KH�WHUP�³FRPSDQ\´�XVHG�WKURXJKRXW�WKLV�5HOHDVH�DQG�UXOH�����D������*����KDV�WKH�VDPH�
PHDQLQJ�DV�LQ�VHFWLRQ�����D�����RI�WKH�$GYLVHUV�$FW��ZKLFK�GHILQHV�³FRPSDQ\´�DV�³D�
FRUSRUDWLRQ��D�SDUWQHUVKLS��DQ�DVVRFLDWLRQ��D�MRLQW�VWRFN�FRPSDQ\��D�WUXVW��RU�DQ\�
RUJDQL]HG�JURXS�RI�SHUVRQV��ZKHWKHU�LQFRUSRUDWHG�RU�QRW��RU�DQ\�UHFHLYHU��WUXVWHH�LQ�D�FDVH�
XQGHU�WLWOH�����RU�VLPLODU�RIILFLDO��RU�DQ\�OLTXLGDWLQJ�DJHQW�IRU�DQ\�RI�WKH�IRUHJRLQJ��LQ�KLV�
FDSDFLW\�DV�VXFK�´�

���� 5XOH�����D������*����G������
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:H�KDYH�H[SDQGHG�SHUVRQV�ZKR�PD\�EH�FRQVLGHUHG�IDPLO\�PHPEHUV�LQ�UHVSRQVH�

WR�VHYHUDO�FRPPHQWV�ZH�UHFHLYHG���:H�KDG�SURSRVHG�WR�GHILQH�WKH�WHUP�³IDPLO\�PHPEHU´�

E\�UHIHUHQFH�WR�WKH�³IRXQGHU´�RI�WKH�IDPLO\�RIILFH��DQG�JHQHUDOO\�WR�LQFOXGH�WKH�IRXQGHU¶V�

VSRXVH��RU�VSRXVDO�HTXLYDOHQW���WKHLU�SDUHQWV��WKHLU�OLQHDO�GHVFHQGDQWV��DQG�WKHLU�VLEOLQJV�

DQG�WKHLU�OLQHDO�GHVFHQGDQWV�����&RPPHQWHUV�REVHUYHG�WKDW�WKH�SURSRVHG�UXOH�LPSOLFLWO\�

DVVXPHG�WKDW�WKH�IRXQGHU�RI�WKH�IDPLO\�RIILFH�LV�WKH�LQLWLDO�JHQHUDWRU�RI�WKH�IDPLO\¶V�

ZHDOWK�DQG�LV�DQ�LQGLYLGXDO�RU�FRXSOH�����7KH\�QRWHG�WKDW�LQ�PDQ\�FDVHV��KRZHYHU��IDPLO\�

RIILFHV�DUH�HVWDEOLVKHG�E\�SHUVRQV�VHYHUDO�JHQHUDWLRQV�UHPRWH�IURP�WKH�LQLWLDO�ZHDOWK�

JHQHUDWRU�����6RPH�FRPPHQWHUV�DOVR�FULWLFL]HG�RXU�SURSRVHG�DSSURDFK�EHFDXVH�LW�ZRXOG�

WUHDW�ZKR�FRXOG�EH�D�IDPLO\�PHPEHU�GLIIHUHQWO\�GHSHQGLQJ�RQ�ZKHQ�WKH�IDPLO\�RIILFH�ZDV�

HVWDEOLVKHG���

�������������������������������������������������
���� 3URSRVHG�UXOH�����D������*����G������GHILQLQJ�WKH�IRXQGHUV�DV�WKH�³QDWXUDO�SHUVRQ�DQG�KLV�

RU�KHU�VSRXVH�RU�VSRXVDO�HTXLYDOHQW�IRU�ZKRVH�EHQHILW�WKH�IDPLO\�RIILFH�ZDV�HVWDEOLVKHG�
DQG�DQ\�VXEVHTXHQW�VSRXVH�RI�VXFK�LQGLYLGXDOV�´�3URSRVHG�UXOH�����D������*����G�����
�GHILQLQJ�IDPLO\�PHPEHUV�DV�³WKH�IRXQGHUV��WKHLU�OLQHDO�GHVFHQGDQWV��LQFOXGLQJ�E\�
DGRSWLRQ�DQG�VWHSFKLOGUHQ���DQG�VXFK�OLQHDO�GHVFHQGDQWV¶�VSRXVHV�RU�VSRXVDO�HTXLYDOHQWV��
WKH�SDUHQWV�RI�WKH�IRXQGHUV��DQG�WKH�VLEOLQJV�RI�WKH�IRXQGHUV�DQG�VXFK�VLEOLQJV¶�VSRXVHV�RU�
VSRXVDO�HTXLYDOHQWV�DQG�WKHLU�OLQHDO�GHVFHQGDQWV��LQFOXGLQJ�E\�DGRSWLRQ�DQG�VWHSFKLOGUHQ��
DQG�VXFK�OLQHDO�GHVFHQGDQWV¶�VSRXVHV�RU�VSRXVDO�HTXLYDOHQWV´�. 

��)RU�H[DPSOH��RQH�FRPPHQWHU�VWDWHG�WKDW�RXU�SURSRVDO�ZRXOG�KDYH�DOORZHG�

D�IDPLO\�RIILFH�WKDW�ZDV�IRUPHG�D�ORQJ�WLPH�DJR�WR�SURYLGH�VHUYLFHV�WR�SHUVRQV�WKDW�DUH�

FXUUHQWO\�WKLUG�RU�IRXUWK�FRXVLQV�WR�HDFK�RWKHU��EXW�WKDW�D�IDPLO\�RIILFH�HVWDEOLVKHG�WRGD\�

���� See, e.g.��&RPPHQW�/HWWHU�RI�'HFKHUW�//3��1RY�������������³'HFKHUW�/HWWHU´���&RPPHQW�
/HWWHU�RI�)ULHG��)UDQN��+DUULV��6KULYHU�	�-DFREV�//3��1RY�������������³)ULHG�)UDQN�
/HWWHU´���

���� See, e.g.��&RDOLWLRQ�/HWWHU��&RPPHQW�/HWWHU�RI�WKH�1HZ�<RUN�6WDWH�%DU�$VVRFLDWLRQ��
%XVLQHVV�/DZ�6HFWLRQ��6HFXULWLHV�5HJXODWLRQ�&RPPLWWHH��'HF�������������³1<�%DU�
/HWWHU´���

���� See, e.g.��1<�%DU�/HWWHU��&RPPHQW�/HWWHU�RI�6NDGGHQ��$USV��6ODWH��0HDJKHU�	�)ORP�//3�
�1RY�������������³6NDGGHQ�/HWWHU´�����
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PD\�QHHG�WR�ZDLW�DW�OHDVW����RU����\HDUV�EHIRUH�EHLQJ�DEOH�WR�SURYLGH�VHUYLFHV�WR�

HTXLYDOHQW�W\SHV�RI�IDPLO\�PHPEHUV���

6RPH�FRPPHQWHUV�UHFRPPHQGHG�WKDW�WKH�&RPPLVVLRQ�DGGUHVV�WKHVH�FRQFHUQV�E\�

OHDYLQJ�WKH�WHUP�³IDPLO\�PHPEHU´�XQGHILQHG�

�

���ZKLOH�RWKHUV�UHFRPPHQGHG�WKDW�WKH�

&RPPLVVLRQ�UHWDLQ�WKH�DSSURDFK�RI�WKH�SURSRVHG�UXOH��EXW�H[SDQG�WKH�UXOH�WR�WUHDW�DV�

IDPLO\�PHPEHUV�JUDQGSDUHQWV��JUHDW�JUDQGSDUHQWV��DXQWV��XQFOHV��JUHDW�DXQWV��DQG�JUHDW�

XQFOHV�RI�WKH�IRXQGHUV�DQG�WKHLU�VSRXVHV�DQG�FKLOGUHQ���

:H�DUH�DGRSWLQJ��LQVWHDG��DQ�DSSURDFK�VXJJHVWHG�LQ�VHYHUDO�FRPPHQW�OHWWHUV�WKDW�

SHUPLWV�D�IDPLO\�WR�FKRRVH�D�FRPPRQ�DQFHVWRU��ZKR�PD\�EH�GHFHDVHG��DQG�GHILQH�IDPLO\�

��/HDYLQJ�WKH�WHUP�IDPLO\�PHPEHU�

XQGHILQHG�FRXOG�DOORZ�W\SLFDO�FRPPHUFLDO�LQYHVWPHQW�DGYLVRU\�EXVLQHVVHV�WR�UHO\�RQ�WKH�

H[FOXVLRQ��E\��IRU�H[DPSOH��GHVLJQDWLQJ�DQ�H[WUHPHO\�UHPRWH�IDPLO\�PHPEHU�DV�D�

FRPPRQ�DQFHVWRU����2Q�WKH�RWKHU�KDQG��DWWHPSWLQJ�WR�H[SDQG�WKH�IDPLO\�PHPEHU�

GHILQLWLRQ�E\�DVFHQGLQJ�XS�WKH�IDPLO\�WUHH�IURP�WKH�IRXQGHUV�ZRXOG�QRW�DGGUHVV�WKH�

GLIILFXOW\�LQ�LGHQWLI\LQJ�WKH�IRXQGHUV�RI�WKH�IDPLO\�RIILFH�DV�LGHQWLILHG�E\�FRPPHQWHUV�DQG�

ZRXOG�QRW�DGGUHVV�WKH�FRQFHUQ��GHSHQGLQJ�RQ�ZKHQ�WKH�IDPLO\�RIILFH�ZDV�IRXQGHG��WKDW�

WKH�GHILQLWLRQ�ZLOO�QRW�FDSWXUH�PDQ\�IDPLO\�PHPEHUV�RI�IDPLO\�RIILFHV�HVWDEOLVKHG�VHYHUDO�

JHQHUDWLRQV�DIWHU�WKH�LQLWLDO�IDPLO\�ZHDOWK�ZDV�FUHDWHG��

�������������������������������������������������
���� 6NDGGHQ�/HWWHU��

���� See, e.g.��&RPPHQW�/HWWHU�RI�)ROH\�	�/DUGQHU�//3��1RY�������������³)ROH\�/HWWHU´���
0LOOHU�/HWWHU��&RPPHQW�/HWWHU�RI�1RUWKHUQ�7UXVW��1RY�������������³1RUWKHUQ�7UXVW�
/HWWHU´���

���� See, e.g.��&RPPHQW�/HWWHU�RI�WKH�$PHULFDQ�,QVWLWXWH�RI�&HUWLILHG�3XEOLF�$FFRXQWDQWV�
�1RY�������������³$,&3$�/HWWHU´���&RPPHQW�/HWWHU�RI�7KH�%OXP�)LUP��3�&��%OXP��1RY��
�����������³%OXP�/HWWHU´���&RPPHQW�/HWWHU�RI�+RJDQ�/RYHOOV�86�//3��1RY������������
�³+RJDQ�/HWWHU´���
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PHPEHUV�E\�UHIHUHQFH�WR�WKH�GHJUHH�RI�OLQHDO�NLQVKLS�WR�WKH�GHVLJQDWHG�UHODWLYH�����7KLV�

DSSURDFK�DYRLGV�DQ\�DVVXPSWLRQV�UHJDUGLQJ�WKH�VRXUFH�RI�IDPLO\�ZHDOWK�DQG�WKH�

LQFRQVLVWHQW�WUHDWPHQW�RI�H[WHQGHG�IDPLO\�PHPEHUV�FRPSDUHG�WR�WKH�DSSURDFK�ZH�

SURSRVHG����,Q�RUGHU�WR�SUHYHQW�IDPLOLHV�IURP�FKRRVLQJ�DQ�H[WUHPHO\�UHPRWH�DQFHVWRU��

ZKLFK�FRXOG�DOORZ�FRPPHUFLDO�DGYLVRU\�EXVLQHVVHV�WR�UHO\�RQ�WKH�UXOH��ZH�DUH�LPSRVLQJ�D�

���JHQHUDWLRQ�OLPLW�EHWZHHQ�WKH�ROGHVW�DQG�\RXQJHVW�JHQHUDWLRQ�RI�IDPLO\�PHPEHUV���6XFK�

D�OLPLW��VXJJHVWHG�E\�VHYHUDO�FRPPHQWHUV��ZRXOG�FRQVWUDLQ�WKH�VFRSH�RI�SHUVRQV�

FRQVLGHUHG�IDPLO\�PHPEHUV�ZKLOH�DFFRPPRGDWLQJ�WKH�W\SLFDO�QXPEHU�RI�JHQHUDWLRQV�

VHUYHG�E\�PRVW�IDPLO\�RIILFHV���

�������������������������������������������������
���� See, e.g.� $%$�/HWWHU��&RPPHQW�/HWWHU�RI�'XQFDQ�$VVRFLDWHV��1RY�������������³'XQFDQ�

/HWWHU´���&RPPHQW�/HWWHU�RI�.R]XVNR�+DUULV�9HWWHU�:DUHK�//3��1RY������������
�³.R]XVNR�/HWWHU´���

�

���� 0RUHRYHU��WKH�DSSURDFK�ZH�DUH�DGRSWLQJ�KDV�EHHQ�XVHG�LQ�RWKHU�FRQWH[WV�WR�GHOLPLW�
PHPEHUV�RI�D�IDPLO\�IRU�SXUSRVHV�RI�VSHFLDO�UHJXODWRU\�WUHDWPHQW���See, e.g.��6HFWLRQ�
�����F�����%��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��WUHDWLQJ�PHPEHUV�RI�D�
IDPLO\�DV�D�VLQJOH�VKDUHKROGHU�RI�DQ�6�&RUSRUDWLRQ�DQG�GHILQLQJ�IDPLO\�PHPEHUV�DV�³D�
FRPPRQ�DQFHVWRU��DQ\�OLQHDO�GHVFHQGDQW�RI�VXFK�FRPPRQ�DQFHVWRU��DQG�DQ\�VSRXVH�RU�
IRUPHU�VSRXVH�RI�VXFK�FRPPRQ�DQFHVWRU�RU�DQ\�VXFK�OLQHDO�GHVFHQGDQW´�EXW�SURYLGLQJ�
WKDW�DQ�³LQGLYLGXDO�VKDOO�QRW�EH�FRQVLGHUHG�WR�EH�D�FRPPRQ�DQFHVWRU�LI��RQ�WKH�DSSOLFDEOH�
GDWH��WKH�LQGLYLGXDO�LV�PRUH�WKDQ���JHQHUDWLRQV�UHPRYHG�IURP�WKH�\RXQJHVW�JHQHUDWLRQ�RI�
VKDUHKROGHUV´���1HYDGD�5HYLVHG�6WDWXWHV�VHFWLRQ����������GHILQLQJ�D�IDPLO\�WUXVW�
FRPSDQ\�VXEMHFW�WR�VSHFLDO�WUXVW�FRPSDQ\�UHJXODWLRQ�DV�KDYLQJ�IDPLO\�PHPEHUV�ZLWKLQ����
GHJUHHV�RI�OLQHDO�NLQVKLS�RU���GHJUHHV�RI�FROODWHUDO�NLQVKLS�WR�WKH�GHVLJQDWHG�UHODWLYH���
1HZ�+DPSVKLUH�5HYLVHG�6WDWXWHV�VHFWLRQ�����%����GHILQLQJ�D�IDPLO\�WUXVW�FRPSDQ\�
VXEMHFW�WR�VSHFLDO�EDQNLQJ�UHJXODWLRQ�DV�KDYLQJ�IDPLO\�PHPEHUV�ZLWKLQ���GHJUHHV�RI�OLQHDO�
NLQVKLS�RU���GHJUHHV�RI�FROODWHUDO�NLQVKLS�WR�D�GHVLJQDWHG�UHODWLYH�����

���� See, e.g.��$%$�/HWWHU��VXJJHVWLQJ�D���JHQHUDWLRQ�OLPLW���'XQFDQ�/HWWHU��UHFRPPHQGLQJ�
WKDW�WKH�&RPPLVVLRQ�IROORZ�WKDW�XVHG�IRU�1HYDGD�IDPLO\�WUXVW�FRPSDQLHV��ZKLFK�DOORZV�
IRU����GHJUHHV�RI�OLQHDO�NLQVKLS�DQG���GHJUHHV�RI�FROODWHUDO�NLQVKLS�DQG�VWDWLQJ�WKDW�RWKHU�
VWDWHV¶�IDPLO\�WUXVW�FRPSDQ\�ODZV�ZLWK�IHZHU�GHJUHHV�RI�NLQVKLS�DOORZHG�KDG�UHVXOWHG�LQ�
VRPH�IDPLO\�RIILFH�FOLHQWHOH�EHLQJ�RXWVLGH�WKH�OLPLWDWLRQV���.R]XVNR�/HWWHU�
�UHFRPPHQGLQJ����JHQHUDWLRQV��EXW�QRW�FRXQWLQJ�PLQRUV�DV�D�VHSDUDWH�JHQHUDWLRQ�IURP�
WKHLU�SDUHQWV��DV�D�VL]H�WKDW��EDVHG�RQ�LWV�H[SHULHQFH�DQG�FOLHQW�EDVH�DQG�RQ�VWXGLHV�RI�
IDPLO\�EXVLQHVVHV��ZRXOG�FRPIRUWDEO\�DFFRPPRGDWH�PRVW�IDPLO\�RIILFHV�EXW�WKDW�ZRXOG�
QRW�RSHQ�XS�WKH�IDPLO\�RIILFH�WR�DEXVH�DV�D�GLVJXLVHG�FRPPHUFLDO�HQWHUSULVH���1RUWKHUQ�
7UXVW�/HWWHU��VWDWLQJ�WKDW�RI�WKH�RYHU�����IDPLO\�RIILFHV�WKH\�UHSUHVHQW��VRPH�DUH�QRZ�
IRFXVHG�RQ�WKHLU�ILIWK�WKURXJK�VHYHQWK�JHQHUDWLRQV����:H�KDYH�GHWHUPLQHG�QRW�WR�LQFOXGH�D�
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8QGHU�WKLV�DSSURDFK��WKH�IDPLO\�RIILFH�ZLOO�EH�DEOH�WR�FKRRVH�WKH�FRPPRQ�

DQFHVWRU�DQG�PD\�FKDQJH�WKDW�GHVLJQDWLRQ�RYHU�WLPH�VXFK�WKDW�WKH�IDPLO\�RIILFH�FOLHQWHOH�

LV�DEOH�WR�VKLIW�RYHU�WLPH�DORQJ�ZLWK�WKH�IDPLO\�PHPEHUV�VHUYHG�E\�WKH�IDPLO\�RIILFH���$�

IDPLO\�RIILFH�H[HPSW�XQGHU�WKH�UXOH�ZLWK�D�FRPPRQ�DQFHVWRU�VHYHUDO�JHQHUDWLRQV�XS�IURP�

FXUUHQW�IDPLO\�PHPEHUV�ZLOO�EH�DEOH�WR�VHUYH�D�JUHDWHU�QXPEHU�RI�FXUUHQW�FROODWHUDO�IDPLO\�

PHPEHUV�EXW�IHZHU�IXWXUH�OLQHDO�PHPEHUV����

)RU�H[DPSOH��*���ZKR�LV�GHFHDVHG��IRXQGHG�D�EXVLQHVV�DQG�SODFHG�KLV�IRUWXQH�LQWR�

D�WUXVW�IRU�WKH�EHQHILW�RI�KLV�KHLUV���*��IRXQGHG�D�IDPLO\�RIILFH�WR�PDQDJH�WKDW�ZHDOWK�IRU�

WKH�HYHU�JURZLQJ�QXPEHU�RI�IDPLO\�PHPEHUV�GHVFHQGHG�IURP�*��DQG�WUHDWHG�*��DV�WKH�

FRPPRQ�DQFHVWRU�IRU�SXUSRVHV�RI�ZKLFK�IDPLO\�PHPEHUV�WKH�IDPLO\�RIILFH�FRXOG�DGYLVH�

XQGHU�WKH�H[FOXVLRQ���$W�WKH�WLPH�*��FUHDWHG�WKH�IDPLO\�RIILFH��FXUUHQW�FOLHQWV�H[WHQGHG�DV�

IDU�DV�*�¶V�JUHDW�JUDQGFKLOGUHQ��RU�*�����2YHU�WLPH�WKH�IDPLO\�JURZV�DQG�DGGLWLRQDO�

JHQHUDWLRQV�DUH�ERUQ���(YHQWXDOO\��WR�DOORZ�WKH�IDPLO\�RIILFH�WR�VHUYH�ODWHU�JHQHUDWLRQV�WKDW�

ZRXOG�RWKHUZLVH�H[WHQG�EH\RQG�WKH����JHQHUDWLRQ�OLPLW��WKH�IDPLO\�RIILFH�UHGHVLJQDWHV�LWV�

FRPPRQ�DQFHVWRU�WR�DQ�LQGLYLGXDO�LQ�*����

�������������������������������������������������
VHSDUDWH�OLPLW�RQ�GHJUHHV�RI�SHUPLVVLEOH�FROODWHUDO�NLQVKLS�EHFDXVH��JLYHQ�RXU�UHODWLYHO\�
H[SDQVLYH����JHQHUDWLRQ�OLQHDO�OLPLW��D�UHDVRQDEOH�FROODWHUDO�OLPLW�ZRXOG�QRW�LQ�SUDFWLFH�
H[SDQG�WKH�UDQJH�RI�IDPLO\�PHPEHUV�FRYHUHG�E\�WKH�UXOH��

��7KH�IDPLO\�RIILFH�FDQ�GR�WKLV�XQGHU�UXOH�

����D������*����EHFDXVH�WKH�UXOH�GRHV�QRW�VSHFLI\�ZKLFK�LQGLYLGXDO�WKH�FRPPRQ�DQFHVWRU�

LV�DQG�LW�GRHV�QRW�VSHFLI\�WKDW�LW�DOZD\V�KDV�WR�EH�WKH�VDPH�FRPPRQ�DQFHVWRU���$V�D�UHVXOW�

RI�WKLV�UHGHVLJQDWLRQ��WKH�IDPLO\�RIILFH�LV�DEOH�WR�DGYLVH�FOLHQWV�WZR�JHQHUDWLRQV�\RXQJHU��

���� 1R�IRUPDO�GRFXPHQWDWLRQ�RU�SURFHGXUH�LV�UHTXLUHG�IRU�GHVLJQDWLQJ�RU�UHGHVLJQDWLQJ�D�
FRPPRQ�DQFHVWRU����
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EXW�ZRXOG�QR�ORQJHU�EH�DEOH�WR�DGYLVH�FHUWDLQ�EUDQFKHV�RI�*�¶V�IDPLO\�WUHH�ZLWKRXW�

UHJLVWHULQJ�XQGHU�WKH�$GYLVHUV�$FW���

7KH�UXOH��DV�SURSRVHG��WUHDWV�OLQHDO�GHVFHQGDQWV�DQG�WKHLU�VSRXVHV��VSRXVDO�

HTXLYDOHQWV��VWHSFKLOGUHQ��DQG�DGRSWHG�FKLOGUHQ�DV�IDPLO\�PHPEHUV�

�

����0RVW�FRPPHQWHUV�

JHQHUDOO\�VXSSRUWHG�RXU�LQFOXVLRQ�RI�VSRXVDO�HTXLYDOHQWV��VWHSFKLOGUHQ�DQG�FKLOGUHQ�E\�

DGRSWLRQ����EXW�WZR�FRPPHQWHUV���RSSRVHG�WKH�LQFOXVLRQ�RI�VSRXVDO�HTXLYDOHQWV��LQYRNLQJ�

WKH�'HIHQVH�RI�0DUULDJH�$FW��³'20$´����

,Q�UHVSRQVH�WR�FRPPHQWV�ZH�KDYH�H[SDQGHG�WKH�GHILQLWLRQ�WR�LQFOXGH�IRVWHU�

FKLOGUHQ�DQG�SHUVRQV�ZKR�ZHUH�PLQRUV�ZKHQ�DQRWKHU�IDPLO\�PHPEHU�EHFDPH�WKHLU�OHJDO�

JXDUGLDQ�

��%HFDXVH�WKH�WHUP�³VSRXVH´�LV�QRW�GHILQHG�LQ�

WKH�UXOH�DQG�D�³VSRXVDO�HTXLYDOHQW´�LV�LGHQWLILHG�DV�D�FDWHJRU\�RI�SHUVRQ��VHSDUDWH�DQG�

GLVWLQFW�IURP�D�³VSRXVH�´�WKDW�PHHWV�WKH�GHILQLWLRQ�RI�D�³IDPLO\�PHPEHU�´�ZH�GR�QRW�

EHOLHYH�WKDW�WKH�UXOH�YLRODWHV�WKDW�$FW����

��

�������������������������������������������������
���� See�$QQH[�$�IRU�DQ�LOOXVWUDWLRQ�RI�WKH�LPSDFW�RI�UHGHVLJQDWLQJ�WKH�FRPPRQ�DQFHVWRU��

��:H�DUH�SHUVXDGHG�E\�WKH�FRPPHQWHUV�WKDW�DUJXHG�WKDW�IRVWHU�FKLOGUHQ�DQG�

FKLOGUHQ�LQ�D�JXDUGLDQVKLS�UHODWLRQVKLS�RIWHQ�KDYH�IDPLOLDO�WLHV�LQGLVWLQJXLVKDEOH�IURP�WKDW�

���� 5XOH�����D������*����G�������$V�SURSRVHG��ZH�DUH�XVLQJ�WKH�GHILQLWLRQ�RI�VSRXVDO�
HTXLYDOHQW�FXUUHQWO\�XVHG�XQGHU�RXU�DXGLWRU�LQGHSHQGHQFH�UXOHV���See 3URSRVLQJ�5HOHDVH��
supra QRWH����DW�Q�����

���� See, e.g.��&RDOLWLRQ�/HWWHU��1<�%DU�/HWWHU����

���� &RPPHQW�/HWWHU�RI�$OOLDQFH�'HIHQVH�)XQG��1RY�������������&RPPHQW�/HWWHU�RI�7KRPDV�
9��&OLII��1RY����������������

���� ��8�6�&������7KH�$FW�SURYLGHV�WKDW�LQ�³GHWHUPLQLQJ�WKH�PHDQLQJ�RI�DQ\�$FW�RI�&RQJUHVV��
RU�RI�DQ\�UXOLQJ��UHJXODWLRQ��RU�LQWHUSUHWDWLRQ�RI�WKH�YDULRXV�DGPLQLVWUDWLYH�EXUHDXV�DQG�
DJHQFLHV�RI�WKH�8QLWHG�6WDWHV«WKH�ZRUG�µVSRXVH¶�UHIHUV�RQO\�WR�D�SHUVRQ�RI�WKH�RSSRVLWH�
VH[�ZKR�LV�D�KXVEDQG�RU�ZLIH�´��

���� See, e.g.,�$%$�/HWWHU��'HFKHUW�/HWWHU��7DQQHQEDXP�/HWWHU��
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RI�FKLOGUHQ�DQG�VWHSFKLOGUHQ��DQG�WKDW�LQFOXGLQJ�VXFK�LQGLYLGXDOV�ZRXOG�QRW�FDXVH�WKH�

IDPLO\�RIILFH�WR�UHVHPEOH�D�W\SLFDO�FRPPHUFLDO�LQYHVWPHQW�DGYLVHU���

)LQDOO\��WKH�UXOH�WUHDWV�IRUPHU�IDPLO\�PHPEHUV��i.e.��IRUPHU�VSRXVHV��VSRXVDO�

HTXLYDOHQWV�DQG�VWHSFKLOGUHQ��DV�IDPLO\�PHPEHUV�

���

���:H�KDG�SURSRVHG�SHUPLWWLQJ�IRUPHU�

IDPLO\�PHPEHUV�WR�UHWDLQ�DQ\�LQYHVWPHQWV�KHOG�WKURXJK�WKH�IDPLO\�RIILFH�DW�WKH�WLPH�WKH\�

EHFDPH�D�IRUPHU�IDPLO\�PHPEHU��EXW�WR�OLPLW�WKHP�IURP�PDNLQJ�DQ\�QHZ�LQYHVWPHQWV�

WKURXJK�WKH�IDPLO\�RIILFH�����&RPPHQWHUV�SRLQWHG�RXW�WKDW�D�IRUPHU�VSRXVH¶V�ILQDQFLDO�

DUUDQJHPHQWV�RIWHQ�UHPDLQ�LQWHUWZLQHG�ZLWK�WKRVH�RI�WKH�IDPLO\��SDUWLFXODUO\�LI�WKH\�

SURYLGH�IRU�FKLOGUHQ�ZKR�UHPDLQ�IDPLO\�PHPEHUV����6RPH�DUJXHG�WKDW�VWHSFKLOGUHQ�RI�D�

GLYRUFHG�VSRXVH�PD\�UHPDLQ�FORVH�WR�WKH�IDPLO\�DIWHU�WKH�GLYRUFH�����:H�DUH�SHUVXDGHG�E\�

WKHVH�DUJXPHQWV�DQG�KDYH�PRGLILHG�WKH�GHILQLWLRQ�RI�IRUPHU�IDPLO\�PHPEHU�WR�LQFOXGH�

VWHSFKLOGUHQ���

� � E�� Involuntary Transfers 

���

$V�SURSRVHG��UXOH�����D������*����SUHYHQWV�DQ�LQYROXQWDU\�WUDQVIHU�RI�DVVHWV�WR�D�

SHUVRQ�ZKR�LV�QRW�D�IDPLO\�FOLHQW��e.g.��D�EHTXHVW�WR�D�IULHQG�RI�DVVHWV�LQ�D�IDPLO\�RIILFH�

�������������������������������������������������
���� See, e.g.��+RJDQ�/HWWHU��7DQQHQEDXP�/HWWHU����*XDUGLDQVKLS�DUUDQJHPHQWV�IRU�DGXOWV��

KRZHYHU��FDQ�UDLVH�XQLTXH�FRQIOLFWV�DQG�LVVXHV�DV�FRPSDUHG�WR�JXDUGLDQVKLSV�IRU�PLQRUV�
WKDW�ZH�EHOLHYH�DUH�PRUH�DSSURSULDWHO\�DGGUHVVHG�WKURXJK�DQ�H[HPSWLYH�RUGHU�SURFHVV�
ZKHUH�WKH�&RPPLVVLRQ�FDQ�FRQVLGHU�WKH�VSHFLILF�IDFWV�DQG�FLUFXPVWDQFHV��WKDQ�WKURXJK�D�
UXOH�RI�JHQHUDO�DSSOLFDELOLW\��

���� 5XOH�����D������*����G�����LL���

���� 3URSRVHG�UXOH�����D������*����G�����YL���DQG��G��������

���� See, e.g.��&RPPHQW�/HWWHU�RI�3HUNLQV�&RLH�/LQGTXLVW��1RY�������������³/LQGTXLVW�
/HWWHU´���&RPPHQW�/HWWHU�RI�3URVNDXHU�5RVH�//3��1RY�������������

���� See, e.g.��&RDOLWLRQ�/HWWHU��&RPPHQW�/HWWHU�RI�.UDPHU�/HYLQ�1DIWDOLV�	�)UDQNHO�//3�
�1RY�������������³.UDPHU�/HYLQ�/HWWHU´���

���� 5XOH�����D������*����G������
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DGYLVHG�SULYDWH�IXQG��IURP�FDXVLQJ�WKH�IDPLO\�RIILFH�WR�ORVH�LWV�H[FOXVLRQ���8QGHU�WKH�UXOH��

D�IDPLO\�RIILFH�PD\�FRQWLQXH�WR�SURYLGH�DGYLFH�ZLWK�UHVSHFW�WR�VXFK�DVVHWV�IROORZLQJ�DQ�

LQYROXQWDU\�WUDQVIHU�IRU�D�WUDQVLWLRQ�SHULRG�RI�XS�WR�RQH�\HDU���

:H�SURSRVHG�WR�DOORZ�WKH�IDPLO\�RIILFH�WR�FRQWLQXH�WR�DGYLVH�D�QRQ�IDPLO\�FOLHQW�

IRU�IRXU�PRQWKV�IROORZLQJ�WKH�WUDQVIHU�RI�DVVHWV�UHVXOWLQJ�IURP�WKH�LQYROXQWDU\�HYHQW�

��7KH�WUDQVLWLRQ�SHULRG�

SHUPLWV�WKH�IDPLO\�RIILFH�WR�RUGHUO\�WUDQVLWLRQ�WKDW�FOLHQW¶V�DVVHWV�WR�DQRWKHU�LQYHVWPHQW�

DGYLVHU�RU�RWKHUZLVH�UHVWUXFWXUH�LWV�DFWLYLWLHV�WR�FRPSO\�ZLWK�WKH�$GYLVHUV�$FW�������

���$�

QXPEHU�RI�FRPPHQWHUV�DUJXHG�WKDW�IRXU�PRQWKV�LV�DQ�LQDGHTXDWH�SHULRG�RI�WLPH�WR�

WUDQVLWLRQ�LQYHVWPHQW�DGYLFH�DUUDQJHPHQWV�DV�D�UHVXOW�RI�DQ�LQYROXQWDU\�WUDQVIHU����

SDUWLFXODUO\�IRU�LOOLTXLG�DVVHWV�VXFK�DV�LQYHVWPHQWV�LQ�SULYDWH�IXQGV�����6RPH�VXJJHVWHG�

WKDW�WKH�IDPLO\�RIILFH�EH�UHTXLUHG�WR�WUDQVIHU�WKH�DVVHWV�DV�VRRQ�DV�OHJDOO\�DQG�SUDFWLFDOO\�

IHDVLEOH���

�������������������������������������������������
���� 5XOH�����D������*����E������

��2WKHUV�VXJJHVWHG�WKDW�ZH�WUHDW�LQYROXQWDU\�WUDQVIHUV�LQ�WKH�VDPH�PDQQHU�DV�ZH�

KDG�SURSRVHG�WUHDWLQJ�IRUPHU�IDPLO\�PHPEHUV²SHUPLWWLQJ�WKHLU�H[LVWLQJ�LQYHVWPHQWV�WR�

���� 3URSRVHG�UXOH�����D������*����E������

���� See, e.g.��&RPPHQW�/HWWHU�RI�'DYLV�3RON��1RY�������������³'DYLV�3RON�/HWWHU´���)ULHG�
)UDQN�/HWWHU��

���� See, e.g.��$%$�/HWWHU��&RPPHQW�/HWWHU�RI�:LWKHUV�%HUJPDQ�//3��1RY������������
�³:LWKHUV�%HUJPDQ�/HWWHU´���

���� See, e.g.��&RPPHQW�/HWWHU�RI�%DUQHV�	�7KRUQEXUJ�//3��³DV�VRRQ�DV�OHJDOO\�DQG�
UHDVRQDEO\�SUDFWLFDO��RU�LQ�WKH�DOWHUQDWLYH��ZLWKLQ�RQH�\HDU´���&RDOLWLRQ�/HWWHU��³DV�VRRQ�DV�
LW�LV�ERWK�OHJDOO\�DQG�SUDFWLFDOO\�IHDVLEOH��DQG�LQ�DQ\�HYHQW�ZRXOG�KDYH�D�JUDFH�SHULRG�RI�DW�
OHDVW�RQH�\HDU´����
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UHPDLQ�ZLWK�WKH�IDPLO\�RIILFH�EXW�SURKLELWLQJ�QHZ�LQYHVWPHQWV�����6WLOO�RWKHUV�VXJJHVWHG�

WKDW�WKH�WUDQVIHU�SHULRG�EH�OHQJWKHQHG�WR�DQ\ZKHUH�IURP�RQH�\HDU�WR�WKUHH�\HDUV���

$IWHU�DQ�LQYROXQWDU\�WUDQVIHU��VXFK�DV�D�EHTXHVW��WKH�RIILFH�ZRXOG�QR�ORQJHU�EH�

SURYLGLQJ�DGYLFH�VROHO\�WR�PHPEHUV�RI�D�VLQJOH�IDPLO\��DQG�DIWHU�VHYHUDO�VXFK�EHTXHVWV�WKH�

RIILFH�FRXOG�FHDVH�WR�RSHUDWH�LQ�DQ\�ZD\�DV�D�IDPLO\�RIILFH���7KXV��ZH�EHOLHYH�WKDW�UHOLHI�

IRU�LQYROXQWDU\�WUDQVIHUV�PXVW�EH�WHPSRUDU\���:H�DUH�SHUVXDGHG��KRZHYHU��WKDW�WKH�IRXU�

PRQWK�WUDQVLWLRQ�SHULRG�ZH�SURSRVHG�ZRXOG�EH�LQDGHTXDWH�DQG�KDYH�H[WHQGHG�WKH�SHULRG�

WR�RQH�\HDU�

�

��

F�� Family Trusts and Estates�

����

5XOH�����D������*����WUHDWV�DV�D�IDPLO\�FOLHQW�FHUWDLQ�IDPLO\�WUXVWV�HVWDEOLVKHG�IRU�

WHVWDPHQWDU\�DQG�FKDULWDEOH�SXUSRVHV���:H�KDYH�H[SDQGHG�WKH�W\SHV�RI�WUXVWV�WKDW�PD\�EH�

WUHDWHG�DV�D�IDPLO\�FOLHQW�LQ�UHVSRQVH�WR�VHYHUDO�FRPPHQWV�WKDW�RXU�SURSRVDO�IDLOHG�WR�WDNH�

LQWR�DFFRXQW�FHUWDLQ�DVSHFWV�RI�WUXVW�DQG�HVWDWH�SODQQLQJ���

�������������������������������������������������
���� See, e.g.��)ULHG�)UDQN�/HWWHU��&RPPHQW�/HWWHU�RI�6LGOH\�$XVWLQ�//3��1RY�������������

���$V�GLVFXVVHG�LQ�PRUH�GHWDLO�

���� See, e.g.��$,&3$�/HWWHU����\HDU���&RPPHQW�/HWWHU�RI�%HVVHPHU�6HFXULWLHV�&RUSRUDWLRQ�
�1RY�������������³%HVVHPHU�/HWWHU´�����\HDU���'DYLV�3RON�/HWWHU����\HDUV���'HFKHUW�/HWWHU�
���\HDUV���+RJDQ�/HWWHU����\HDUV���&RPPHQW�/HWWHU�RI�.OHLQEHUJ��.DSODQ��:ROII�	�&RKHQ��
3�&���1RY�������������³.OHLQEHUJ�/HWWHU´�����\HDUV���.UDPHU�/HYLQ�/HWWHU����\HDU����

���� 7KH�RQH�\HDU�SHULRG�ZRXOG�QRW�EHJLQ�WR�UXQ�XQWLO�FRPSOHWLRQ�RI�WKH�WUDQVIHU�RI�OHJDO�WLWOH�
WR�WKH�DVVHWV�UHVXOWLQJ�IURP�WKH�LQYROXQWDU\�HYHQW���:H�QRWH�DOVR�WKDW�LI�WKH�LQYROXQWDU\�
WUDQVIHUHH�GRHV�QRW�UHFHLYH�LQYHVWPHQW�DGYLFH�DERXW�VHFXULWLHV�IRU�FRPSHQVDWLRQ�IURP�WKH�
IDPLO\�RIILFH��WKHQ�WKH�DYDLODELOLW\�RI�UXOH�����D������*����ZRXOG�EH�XQDIIHFWHG����)RU�D�
GLVFXVVLRQ�RI�WKH�&RPPLVVLRQ¶V�DQG�WKH�VWDII¶V�YLHZV�RQ�ZKHQ�LQYHVWPHQW�DGYLFH�DERXW�
VHFXULWLHV�IRU�FRPSHQVDWLRQ�LV�SURYLGHG�XQGHU�WKH�$GYLVHUV�$FW��VHH Applicability of the 
Investment Advisers Act to Financial Planners, 3HQVLRQV Consultants, and Other Persons 
Who Provide Investment Advisory Services as a Component of Other Financial Services��
,QYHVWPHQW�$GYLVHUV�$FW�5HOHDVH�1R��������2FW�����������>���)5��������2FW�����������@�
�³5HOHDVH�����´���

���� See UXOH�����D������*����G�������6HYHUDO�FRPPHQWHUV�TXHVWLRQHG�ZKHWKHU�WKH�LGHQWLW\�RI�
WKH�WUXVWHH�PDWWHUV�XQGHU�WKH�UXOH���See, e.g.� &RPPHQW�/HWWHU�RI�6FKLII+DUGLQ�//3�'HEUD�
/��6WHWWHU��1RY�������������³6FKLII�6WHWWHU�/HWWHU´���&RPPHQW�/HWWHU�RI�9LQVRQ�	�(ONLQV�
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EHORZ��WKHVH�H[SDQVLRQV�DFFRPPRGDWH�FRPPRQ�HVWDWH�SODQQLQJ�DQG�FKDULWDEOH�JLYLQJ�

SODQV�DQG�GR�QRW�VXJJHVW�WKDW�WKH�IDPLO\�RIILFH�LV�HQJDJLQJ�LQ�D�FRPPHUFLDO�HQWHUSULVH��

Irrevocable trusts. ��7KH�UXOH�WUHDWV�DV�D�IDPLO\�FOLHQW�DQ\�LUUHYRFDEOH�WUXVW�LQ�

ZKLFK�RQH�RU�PRUH�IDPLO\�FOLHQWV�DUH�WKH�RQO\�current�EHQHILFLDULHV�����:H�SURSRVHG�

LQFOXGLQJ�DV�D�IDPLO\�FOLHQW�DQ\�WUXVW�RU�HVWDWH�H[LVWLQJ�IRU�WKH�sole�EHQHILW�RI�RQH�RU�PRUH�

IDPLO\�FOLHQWV���

$V�VXJJHVWHG�E\�FRPPHQWHUV��WKH�ILQDO�UXOH�GLVUHJDUGV�FRQWLQJHQW�EHQHILFLDULHV�RI�

WUXVWV��ZKLFK�FRPPHQWHUV�H[SODLQHG�DUH�RIWHQ�QDPHG�LQ�WKH�HYHQW�WKDW�DOO�IDPLO\�PHPEHUV�

DUH�GHFHDVHG�WR�SUHYHQW�WKH�WUXVW�IURP�GLVWULEXWLQJ�DVVHWV�WR�GLVWDQW�UHODWLYHV�RU�HVFKHDWLQJ�

WR�WKH�VWDWH�

���

��

$OVR�LQ�UHVSRQVH�WR�FRPPHQWHUV��WKH�UXOH�SHUPLWV�WKH�IDPLO\�RIILFH�WR�DGYLVH�

LUUHYRFDEOH�WUXVWV�IXQGHG�H[FOXVLYHO\�E\�RQH�RU�PRUH�RWKHU�IDPLO\�FOLHQWV�LQ�ZKLFK�WKH�

RQO\�FXUUHQW�EHQHILFLDULHV��LQ�DGGLWLRQ�WR�RWKHU�IDPLO\�FOLHQWV��DUH�QRQ�SURILW�RUJDQL]DWLRQV��

FKDULWDEOH�IRXQGDWLRQV��FKDULWDEOH�WUXVWV��RU�RWKHU�FKDULWDEOH�RUJDQL]DWLRQV�

��,I�WKH�FRQWLQJHQW�EHQHILFLDU\�ODWHU�EHFRPHV�DQ�DFWXDO�EHQHILFLDU\�DQG�LV�QRW�

D�SHUPLWWHG�FXUUHQW�EHQHILFLDU\�RI�D�IDPLO\�WUXVW�XQGHU�WKH�H[FOXVLRQ��VXFK�DV�D�IDPLO\�

IULHQG���WKH�UXOH¶V�SURYLVLRQV�FRQFHUQLQJ�LQYROXQWDU\�WUDQVIHUV�DOORZ�IRU�DQ�RUGHUO\�

WUDQVLWLRQ�RI�LQYHVWPHQW�DGYLFH�UHJDUGLQJ�WKRVH�DVVHWV�DZD\�IURP�WKH�IDPLO\�RIILFH��

��

�������������������������������������������������
//3��1RY��������������$�WUXVW�WKDW�PHHWV�WKH�FRQGLWLRQV�LQ�WKH�UXOH�IRU�TXDOLI\LQJ�DV�D�
IDPLO\�FOLHQW�LV�XQDIIHFWHG�E\�ZKHWKHU�WKH�WUXVW�LV�PDQDJHG�E\�DQ�LQGHSHQGHQW�WUXVWHH����

��6HYHUDO�

FRPPHQWHUV�QRWHG�WKDW�IDPLOLHV�RIWHQ�HVWDEOLVK�DQG�IXQG�WUXVWV�ZKRVH�VROH�FXUUHQW�

���� 5XOH�����D������*����G�����YLL���

���� 3URSRVHG�UXOH�����D������*����G�����LY���

���� See, e.g.��&RPPHQW�/HWWHU�RI�$UQROG�	�3RUWHU�//3��1RY�������������%HVVHPHU�/HWWHU��

���� 5XOH�����D������*����G�����YLLL���
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EHQHILFLDULHV�DUH�ERWK�IDPLO\�FOLHQWV�DQG�SXEOLF�FKDULWLHV���

2WKHU�FRPPHQWHUV�DUJXHG�WKDW�D�WUXVW�VKRXOG�EH�SHUPLWWHG�WR�KDYH�FXUUHQW�

EHQHILFLDULHV�WKDW�DUH�QRW�IDPLO\�FOLHQWV�DQG�WKDW�WKH�UXOH�LQVWHDG�VKRXOG�PHUHO\�UHTXLUH�

WKDW�WKH�WUXVW�EH�IRU�WKH�SULPDU\�EHQHILW�RI�RQH�RU�PRUH�IDPLO\�FOLHQWV�

��6XFK�DQ�HQWLW\�PD\�QRW�EH�D�

³FKDULWDEOH�WUXVW´�DV�D�WHFKQLFDO�PDQQHU��EXW�ZH�VHH�QR�UHDVRQ�IRU�WUHDWLQJ�WKHP�

GLIIHUHQWO\�XQGHU�WKH�UXOH�IURP�FKDULWDEOH�WUXVWV�IXQGHG�H[FOXVLYHO\�E\�IDPLO\�FOLHQWV����

��

Revocable Trusts.  7KH�UXOH�DOVR WUHDWV�DV�D�IDPLO\�FOLHQW�D�UHYRFDEOH�WUXVW�RI�

ZKLFK�RQH�RU�PRUH�IDPLO\�FOLHQWV�DUH�WKH�VROH�JUDQWRUV�

��7KHVH�

FRPPHQWHUV�DUJXHG�WKDW�WKH�IDPLO\�RIILFH¶V�SURYLVLRQ�RI�LQYHVWPHQW�DGYLFH�WR�WKHVH�NLQGV�

RI�WUXVWV�ZRXOG�QRW�FKDQJH�WKH�IDPLO\�RIILFH¶V�FKDUDFWHU�DQG�WKDW�LW�LV�WKH�WUXVW�WKDW�LV�WKH�

FOLHQW�RI�WKH�IDPLO\�RIILFH��UDWKHU�WKDQ�WKH�EHQHILFLDU\���:H�GLVDJUHH���&XUUHQW�

EHQHILFLDULHV�RI�D�WUXVW�DUH�JUHDWO\�DIIHFWHG�E\�WKH�QDWXUH�DQG�TXDOLW\�RI�LQYHVWPHQW�DGYLFH�

SURYLGHG�WR�WKH�WUXVW�DQG�ZRXOG�EH�KDUPHG�LI�WKHUH�ZHUH�IUDXG�FRPPLWWHG�E\�WKH�IDPLO\�

RIILFH�LQ�PDQDJLQJ�WUXVW�DVVHWV���(YHQ�LI�LQ�VPDOO�QXPEHUV��WKHVH�LQGLYLGXDOV�DQG�HQWLWLHV�

VWDQG�WR�EHQHILW�VXEVWDQWLDOO\�IURP�WKH�SURWHFWLRQV�RI�WKH�$GYLVHUV�$FW�DQG�GR�QRW�

QHFHVVDULO\�KDYH�DQ\�IDPLO\�WLHV�RU�LQYHVWPHQW�VRSKLVWLFDWLRQ�WR�VWDQG�LQ�WKH�$FW¶V�VWHDG��

��

�������������������������������������������������
���� See, e.g.��&RPPHQW�/HWWHU�RI�-RQHV�'D\��1RY�������������³-RQHV�'D\�/HWWHU´���&RPPHQW�

/HWWHU�RI�0F'HUPRWW�:LOO�	�(PHU\�(GZLQ�&��/DXUHQVRQ��1RY������������
�³0F'HUPRWW�/DXUHQVRQ�/HWWHU´����

��$FFRUGLQJO\��D�UHYRFDEOH�WUXVW�

PD\�EH�DGYLVHG�E\�D�IDPLO\�RIILFH�UHO\LQJ�RQ�WKH�UXOH�UHJDUGOHVV�RI�ZKHWKHU�WKH�

EHQHILFLDULHV�RI�WKH�WUXVW�DUH�IDPLO\�PHPEHUV���:H�UHFHLYHG�VHYHUDO�FRPPHQWV�WKDW�DUJXHG�

WKDW�UHYRFDEOH�WUXVWV�VKRXOG�EH�WUHDWHG�GLIIHUHQWO\�WKDQ�LUUHYRFDEOH�WUXVWV��VLQFH�WKH�JUDQWRU�

���� See, e.g.��&RPPHQW�/HWWHU�RI�'RUVH\�	�:KLWQH\�//3�%UXFH�$��0DF.HQ]LH��1RY������
�������³'RUVH\�/HWWHU´���0F'HUPRWW�/DXUHQVRQ�/HWWHU��

���� 5XOH�����D������*����G�����L[���
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RI�D�UHYRFDEOH�WUXVW�HIIHFWLYHO\�FRQWUROV�WKH�WUXVW�DQG�WKH�EHQHILFLDULHV�RI�WKH�WUXVW�KDYH�QR�

UHDVRQDEOH�H[SHFWDWLRQ�RI�REWDLQLQJ�DQ\�EHQHILW�IURP�WKH�WUXVW�XQWLO�WKH�WUXVW�EHFRPHV�

LUUHYRFDEOH��JHQHUDOO\�XSRQ�WKH�GHDWK�RI�WKH�JUDQWRU����

��Estates���7KH�ILQDO�UXOH�WUHDWV�DV�D�IDPLO\�FOLHQW�DQ�HVWDWH�RI�D�IDPLO\�PHPEHU��

IRUPHU�IDPLO\�PHPEHU��NH\�HPSOR\HH�RU�IRUPHU�NH\�HPSOR\HH�

��7KHUHIRUH��WKH�LGHQWLW\�RI�WKH�

EHQHILFLDULHV�RI�WKH�WUXVW�VKRXOG�QRW�PDWWHU�VR�ORQJ�DV�RQH�RU�PRUH�IDPLO\�FOLHQWV�DUH�WKH�

VROH�JUDQWRUV�RI�WKH�WUXVW���:H�DJUHH�WKDW�LQ�WKH�FDVH�RI�D�UHYRFDEOH�WUXVW��WKH�FRQWLQJHQW�

QDWXUH�RI�DQ\�EHQHILFLDU\¶V�H[SHFWDWLRQ�WKDW�LW�ZLOO�EHQHILW�IURP�WKH�WUXVW¶V�DVVHWV�VXSSRUWV�

GLVUHJDUGLQJ�D�UHYRFDEOH�WUXVW¶V�EHQHILFLDULHV�XQGHU�WKH�H[FOXVLRQ��MXVW�DV�RWKHU�FRQWLQJHQW�

EHQHILFLDULHV�DUH�GLVUHJDUGHG����

����$V�VXJJHVWHG�E\�

VHYHUDO�FRPPHQWHUV��WKLV�SURYLVLRQ�SHUPLWV�D�IDPLO\�RIILFH�WR�DGYLVH�WKH�H[HFXWRU�RI�D�

IDPLO\�PHPEHU¶V�HVWDWH�HYHQ�LI�WKDW�HVWDWH�ZLOO�EH�GLVWULEXWHG�WR��DQG�WKXV�EH�IRU�WKH�

EHQHILW�RI��QRQ�IDPLO\�PHPEHUV�����7KH�H[HFXWRU�RI�DQ�HVWDWH�LV�DFWLQJ�LQ�OLHX�RI�WKH�

GHFHDVHG�IDPLO\�FOLHQW�LQ�PDQDJLQJ�DQG�GLVWULEXWLQJ�WKH�IDPLO\�FOLHQW¶V�DVVHWV���7KHUHIRUH��

DGYLFH�WR�WKH�H[HFXWRU�LV�HTXLYDOHQW�WR�SURYLGLQJ�DGYLFH�WR�WKDW�IDPLO\�FOLHQW���

G�� Non-Profit and Charitable Organizations�

���

7KH�UXOH�WUHDWV�DV�D�IDPLO\�FOLHQW�DQ\�QRQ�SURILW�RUJDQL]DWLRQ��FKDULWDEOH�

IRXQGDWLRQ��FKDULWDEOH�WUXVW��LQFOXGLQJ�FKDULWDEOH�OHDG�WUXVWV�DQG�FKDULWDEOH�UHPDLQGHU�

�������������������������������������������������
���� See, e.g.��'DYLV�3RON�/HWWHU��&RPPHQW�/HWWHU�RI�/HH�	�6WRQH��1RY�������������³/HH�	�

6WRQH�/HWWHU´���

���� 5XOH�����D������*����G�����YL����)RU�IRUPHU�NH\�HPSOR\HHV��WKH�DGYLFH�LV�VXEMHFW�WR�WKH�
FRQGLWLRQ�FRQWDLQHG�LQ�UXOH�����D������*����G�����LY���

���� See, e.g.��$%$�/HWWHU��$,&3$�/HWWHU��

���� See, e.g.��&RPPHQW�/HWWHU�RI�.	/�*DWHV�3DXO��7��0HW]JHU��1RY�������������&RPPHQW�
/HWWHU�RI�/HYLQ�6FKUHGHU�	�&DUH\�/WG��1RY�������������³/HYLQ�6FKUHGHU�/HWWHU´���
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WUXVWV�ZKRVH�RQO\�FXUUHQW�EHQHILFLDULHV�DUH�RWKHU�IDPLO\�FOLHQWV�DQG�FKDULWDEOH�RU�QRQ�

SURILW�RUJDQL]DWLRQV���RU�RWKHU�FKDULWDEOH�RUJDQL]DWLRQ��LQ�HDFK�FDVH�IXQGHG�H[FOXVLYHO\�E\�

RQH�RU�PRUH�RWKHU�IDPLO\�FOLHQWV����:H�XQGHUVWDQG�WKDW�VRPH�IDPLO\�RIILFHV�FXUUHQWO\�

DGYLVH�FKDULWDEOH�RU�QRQ�SURILW�RUJDQL]DWLRQV�WKDW�KDYH�DFFHSWHG�IXQGLQJ�IURP�QRQ�IDPLO\�

FOLHQWV�����6R�WKDW�WKHVH�IDPLO\�RIILFHV�KDYH�VXIILFLHQW�WLPH�WR�WUDQVLWLRQ�VXFK�DGYLVRU\�

DUUDQJHPHQWV�RU�UHVWUXFWXUH�WKH�FKDULWDEOH�RU�QRQ�SURILW�RUJDQL]DWLRQ��ZH�DUH�LQFOXGLQJ�D�

WUDQVLWLRQ�SHULRG�RI�XQWLO�'HFHPEHU����������EHIRUH�IDPLO\�RIILFHV�KDYH�WR�FRPSO\�ZLWK�

WKLV�DVSHFW�RI�WKH�H[FOXVLRQ���

:H�KDG�SURSRVHG�WUHDWLQJ�DV�D�IDPLO\�FOLHQW�DQ\�FKDULWDEOH�IRXQGDWLRQ��FKDULWDEOH�

RUJDQL]DWLRQ��RU�FKDULWDEOH�WUXVW�HVWDEOLVKHG�DQG�IXQGHG�H[FOXVLYHO\�E\�RQH�RU�PRUH�IDPLO\�

PHPEHUV�

��

����6RPH�FRPPHQWHUV�UHFRPPHQGHG�WKDW�WKH�&RPPLVVLRQ�FKDQJH�WKH�

UHTXLUHPHQW�WKDW�FKDULWLHV�EH�HVWDEOLVKHG�DQG�IXQGHG�³E\�IDPLO\�PHPEHUV´�WR�³E\�IDPLO\�

FOLHQWV´�EHFDXVH�WKH\�DVVHUWHG�WKDW�IDPLO\�FKDULWLHV�DUH�RIWHQ�HVWDEOLVKHG�DQG�IXQGHG�E\�

IDPLO\�WUXVWV��FRUSRUDWLRQV�RU�HVWDWHV��DQG�QRW�H[FOXVLYHO\�E\�IDPLO\�PHPEHUV���

�������������������������������������������������
���� 5XOH�����D������*����G�����Y���

��:H�

DJUHH�WKDW�PDNLQJ�WKLV�FKDQJH�LV�FRQVLVWHQW�ZLWK�RXU�YLHZ�RI�WKH�VFRSH�RI�SHUVRQV�WKDW�

VKRXOG�EH�SHUPLWWHG�WR�EH�VHUYHG�E\�WKH�IDPLO\�RIILFH���6HYHUDO�FRPPHQWHUV�DOVR�EHOLHYHG�

WKDW�ZH�VKRXOG�QRW�UHTXLUH�WKDW�D�FKDULWDEOH�RUJDQL]DWLRQ�EH�HVWDEOLVKHG�E\�IDPLO\�

PHPEHUV�RU�IDPLO\�FOLHQWV�LQ�RUGHU�WR�UHFHLYH�LQYHVWPHQW�DGYLFH�IURP�WKH�IDPLO\�RIILFH�

���� See, e.g.��)ROH\�/HWWHU��&RPPHQW�/HWWHU�RI�0RUJDQ��/HZLV�	�%RFNLXV�//3��1RY������
�������³0RUJDQ�/HZLV�/HWWHU´���

���� 5XOH�����D������*����H��������

���� 3URSRVHG�UXOH�����D������*����G�����LLL�����

���� See, e.g.��'RUVH\�/HWWHU��/HYLQ�6FKUHGHU�/HWWHU��
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XQGHU�WKH�H[FOXVLRQ�EHFDXVH�LQ�VRPH�FDVHV�VXFK�FKDULWDEOH�RUJDQL]DWLRQV�PD\�KDYH�EHHQ�

RULJLQDOO\�HVWDEOLVKHG�E\�GLVWDQW�UHODWLYHV�WKDW�GR�QRW�FXUUHQWO\�TXDOLI\�DV�³IDPLO\�

PHPEHUV�´����:H�DJUHH�WKDW�DV�ORQJ�DV�DOO�WKH�IXQGLQJ�FXUUHQWO\�KHOG�E\�WKH�FKDULWDEOH�

RUJDQL]DWLRQ�FDPH�VROHO\�IURP�IDPLO\�FOLHQWV��WKH�LQGLYLGXDOV�RU�HQWLWLHV�WKDW�RULJLQDOO\�

HVWDEOLVKHG�LW�DUH�QRW�RI�LPSRUW�IRU�RXU�SROLF\�UDWLRQDOH���

$�QXPEHU�RI�FRPPHQWHUV�VWDWHG�WKDW�³FKDULWDEOH�RUJDQL]DWLRQ´�FDQ�KDYH�YDU\LQJ�

PHDQLQJV�ZKHQ�FRQVLGHUHG�XQGHU�WUXVW�DQG�HVWDWH�ODZ�YHUVXV�XQGHU�WD[�ODZ�

��:H�KDYH�FKDQJHG�WKH�UXOH�

DFFRUGLQJO\��

����6RPH�RI�

WKHVH�FRPPHQWHUV�VXJJHVWHG�WKDW�ZH�DGG�WKH�WHUP�³QRQ�SURILW�RUJDQL]DWLRQ´�WR�HQVXUH�WKDW�

ZH�FDSWXUH�ZKDW�LV�JHQHUDOO\�FRQVLGHUHG�D�FKDULWDEOH�RUJDQL]DWLRQ�XQGHU�ERWK�WUXVW�DQG�WD[�

ODZ�DQG�EDVHG�RQ�WKHLU�YLHZ�WKDW��DV�ORQJ�DV�WKH�QRQ�SURILW�RUJDQL]DWLRQ�LV�VROHO\�IXQGHG�

E\�IDPLO\�FOLHQWV��WKH�IDPLO\�RIILFH�SURYLGLQJ�LW�ZLWK�LQYHVWPHQW�DGYLFH�XQGHU�WKH�

H[FOXVLRQ�VKRXOG�QRW�EH�RI�FRQFHUQ�DV�D�SROLF\�PDWWHU���

�������������������������������������������������
���� See, e.g.��&RPPHQW�/HWWHU�RI�*RRGZLQ�3URFWHU�//3��1RY�������������³*RRGZLQ�/HWWHU´���

&RPPHQW�/HWWHU�RI�:LOONLH�)DUU�	�*DOODJKHU�//3��1RY�������������

��:H�LQWHQGHG�WR�EURDGO\�FDSWXUH�

FKDULWDEOH�DQG�QRQ�SURILW�RUJDQL]DWLRQV�DV�FRPPRQO\�XQGHUVWRRG�XQGHU�ERWK�WUXVW�ODZ�DQG�

WD[�ODZ�DQG�KDYH�PRGLILHG�WKH�UXOH�DV�VXJJHVWHG���2WKHU�FRPPHQWHUV�DVNHG�WKDW�ZH�FODULI\�

WKDW�FKDULWDEOH�OHDG�WUXVWV�DQG�FKDULWDEOH�UHPDLQGHU�WUXVWV�DUH�LQFOXGHG�DV�IDPLO\�FOLHQWV�

���� :H�QRWH�WKDW�RQO\�WKH�DFWXDO�FRQWULEXWLRQV�WR�WKH�QRQ�SURILW�RU�FKDULWDEOH�RUJDQL]DWLRQ�
QHHG�EH�H[DPLQHG�IRU�WKLV�SXUSRVH��DQG�QRW�DQ\�LQFRPH��JDLQV�RU�ORVVHV�UHODWLQJ�WR�WKRVH�
FRQWULEXWLRQV���)RU�SXUSRVHV�RI�GHWHUPLQLQJ�ZKHWKHU�IXQGLQJ�SURYLGHG�E\�D�QRQ�IDPLO\�
FOLHQW�WR�WKH�QRQ�SURILW�RU�FKDULWDEOH�RUJDQL]DWLRQ�LV�³FXUUHQWO\�KHOG´�E\�WKH�RUJDQL]DWLRQ��
WKH�QRQ�SURILW�RU�FKDULWDEOH�RUJDQL]DWLRQ�PD\�RIIVHW�DQ\�VSHQGLQJ�E\�WKH�RUJDQL]DWLRQ�
RFFXUULQJ�DW�DQ\�WLPH�LQ�WKH�\HDU�RI�WKDW�QRQ�IDPLO\�FOLHQW�FRQWULEXWLRQ�RU�DQ\�VXEVHTXHQW�
\HDU�DJDLQVW�WKH�QRQ�IDPLO\�FOLHQW�FRQWULEXWLRQ��i.e.��WKH�RUJDQL]DWLRQ�PD\�WUHDW�WKH�QRQ�
IDPLO\�FOLHQW�FRQWULEXWLRQV�DV�WKH�ILUVW�IXQGLQJ�VSHQW���

���� See, e.g.��*RRGZLQ�/HWWHU��.R]XVNR�/HWWHU��

���� See, e.g.��&RDOLWLRQ�/HWWHU��.R]XVNR�/HWWHU��
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XQGHU�WKH�H[FOXVLRQ����7KH�UXOH�ZH�DUH�DGRSWLQJ�WRGD\�FODULILHV�WKDW�VXFK�WUXVWV�DUH�

LQFOXGHG�LI�WKHLU�VROH�FXUUHQW�EHQHILFLDULHV�DUH�RWKHU�IDPLO\�FOLHQWV�DQG�FKDULWDEOH�RU�QRQ�

SURILW�RUJDQL]DWLRQV�DQG�LI�WKH\�PHHW�WKH�WHUPV�RI�RWKHU�FKDULWDEOH�RUJDQL]DWLRQV�WKDW�PD\�

EH�DGYLVHG�E\�WKH�IDPLO\�RIILFH²QDPHO\�WKDW�WKH\�DUH�IXQGHG�H[FOXVLYHO\�E\�RWKHU�IDPLO\�

FOLHQWV���

)LQDOO\��VHYHUDO�FRPPHQWHUV�VWDWHG�WKDW�WKH�&RPPLVVLRQ�VKRXOG�SHUPLW�WKH�IDPLO\�

RIILFH�WR�SURYLGH�LQYHVWPHQW�DGYLFH�XQGHU�WKH�H[FOXVLRQ�WR�FKDULWDEOH�RUJDQL]DWLRQV�HYHQ�

LI�IXQGHG�LQ�SDUW�E\�QRQ�IDPLO\�FOLHQWV�

��:H�EHOLHYH�WKLV�WUHDWPHQW�RI�FKDULWDEOH�OHDG�WUXVWV�DQG�FKDULWDEOH�UHPDLQGHU�

WUXVWV�HQVXUHV�WKDW�WKH\�DUH�WUHDWHG�FRQVLVWHQWO\�ZLWK�RWKHU�WUXVWV�DQG�FKDULWDEOH�RU�QRQ�

SURILW�RUJDQL]DWLRQV�XQGHU�WKH�H[FOXVLRQ��

����7KH\�DUJXHG�WKDW�EHFDXVH�WKH�FRQWULEXWHG�DVVHWV�

ZLOO�QRW�EH�LQYHVWHG�IRU�WKH�EHQHILW�RI�WKH�GRQRUV��DV�ORQJ�DV�WKH�IDPLO\�FRQWUROOHG�WKH�

FKDULWDEOH�HQWLW\�RU�ZDV�LWV�VXEVWDQWLDO�FRQWULEXWRU��LW�VHUYHG�QR�SXEOLF�SROLF\�SXUSRVH�WR�

SUHFOXGH�WKLUG�SDUW\�FRQWULEXWLRQV���

�������������������������������������������������
���� See, e.g.��'HFKHUW�/HWWHU��)ULHG�)UDQN�/HWWHU���&KDULWDEOH�OHDG�WUXVWV�DUH�HQWLWLHV�LQ�ZKLFK�D�

FKDULW\�UHFHLYHV�SD\PHQWV�IURP�WKH�WUXVW�IRU�D�VSHFLILHG�SHULRG�DV�D�FXUUHQW�EHQHILFLDU\��
EXW�WKH�UHPDLQGHU�RI�WKH�WUXVW�LV�GLVWULEXWHG�WR�VSHFLILHG�EHQHILFLDULHV���&KDULWDEOH�
UHPDLQGHU�WUXVWV�DUH�HQWLWLHV�LQ�ZKLFK�VSHFLILHG�LQGLYLGXDOV�RU�HQWLWLHV�UHFHLYH�SD\PHQWV�
IURP�WKH�WUXVW�IRU�D�VSHFLILHG�SHULRG�DV�D�FXUUHQW�EHQHILFLDU\��EXW�D�FKDULW\�UHFHLYHV�WKH�
UHPDLQGHU�RI�WKH�WUXVW��

��:H�DUH�OHDYLQJ�WKLV�DVSHFW�RI�WKH�SURSRVDO�

XQFKDQJHG�EHFDXVH�D�QRQ�SURILW�RU�FKDULWDEOH�RUJDQL]DWLRQ�WKDW�FXUUHQWO\�KROGV�QRQ�IDPLO\�

IXQGLQJ�ODFNV�WKH�FKDUDFWHULVWLFV�QHFHVVDU\�WR�EH�YLHZHG�DV�D�PHPEHU�RI�D�IDPLO\�XQLW���

3HUPLWWLQJ�VXFK�RUJDQL]DWLRQV�WR�EH�DGYLVHG�E\�D�IDPLO\�RIILFH�ZRXOG�EH�LQFRQVLVWHQW�ZLWK�

���� See RXU�GLVFXVVLRQ�DERXW�IDPLO\�WUXVWV�LQ�VHFWLRQ�,,�$���F�RI�WKLV�5HOHDVH��

���� See, e.g.��)ROH\�/HWWHU��.OHLQEHUJ�/HWWHU��

���� See, e.g.��5RSHV�	�*UD\�/HWWHU��6NDGGHQ�/HWWHU��
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WKH�H[FOXVLRQ¶V�XQGHUO\LQJ�UDWLRQDOH�WKDW�UHFRJQL]HV�WKDW�WKH�$GYLVHUV�$FW�LV�QRW�GHVLJQHG�

WR�UHJXODWH�IDPLOLHV�PDQDJLQJ�WKHLU�RZQ�ZHDOWK��

$V�QRWHG�DERYH��KRZHYHU��ZH�GR�UHFRJQL]H�WKDW�VRPH�QRQ�SURILW�RU�FKDULWDEOH�

RUJDQL]DWLRQV�DGYLVHG�E\�IDPLO\�RIILFHV�KDYH�DFFHSWHG�QRQ�IDPLO\�FOLHQW�IXQGLQJ���6XFK�

RUJDQL]DWLRQV�PD\�QHHG�WLPH�WR�VSHQG�WKH�QRQ�IDPLO\�IXQGLQJ�VR�WKDW�QRQH�RI�LW�LV�

³FXUUHQWO\�KHOG´�E\�WKH�RUJDQL]DWLRQ�RU�WR�WUDQVLWLRQ�DGYLVRU\�DUUDQJHPHQWV���7KH�UXOH�

SURYLGHV�XQWLO�'HFHPEHU����������EHIRUH�WKLV�FRQGLWLRQ�WR�WKH�H[FOXVLRQ�EHFRPHV�

DSSOLFDEOH�WR�IDPLO\�RIILFHV��i.e.��LI�WKH�RQO\�UHDVRQ�WKH�IDPLO\�RIILFH�ZRXOG�QRW�PHHW�WKH�

H[FOXVLRQ�LV�EHFDXVH�LW�DGYLVHV�D�QRQ�SURILW�RU�FKDULWDEOH�RUJDQL]DWLRQ�WKDW�FXUUHQWO\�KROGV�

QRQ�IDPLO\�FOLHQW�IXQGLQJ��WKH�IDPLO\�RIILFH�JHQHUDOO\�PD\�QHYHUWKHOHVV�UHO\�RQ�WKH�

H[FOXVLRQ�XQWLO�'HFHPEHU�������������

H�� Other Family Entities�

��7R�UHO\�RQ�WKLV�WUDQVLWLRQ�SHULRG��D�QRQ�SURILW�RU�

FKDULWDEOH�RUJDQL]DWLRQ�DGYLVHG�E\�WKH�IDPLO\�RIILFH�PXVW�QRW�DFFHSW�DQ\�DGGLWLRQDO�

IXQGLQJ�IURP�DQ\�QRQ�IDPLO\�FOLHQWV�DIWHU�$XJXVW�����������H[FHSW�WKDW�GXULQJ�WKH�

WUDQVLWLRQ�SHULRG�WKH�QRQ�SURILW�RU�FKDULWDEOH�RUJDQL]DWLRQ�PD\�DFFHSW�IXQGLQJ�SURYLGHG�LQ�

IXOILOOPHQW�RI�DQ\�SOHGJH�PDGH�SULRU�WR�$XJXVW�������������

7R�DOORZ�WKH�IDPLO\�RIILFH�WR�VWUXFWXUH�LWV�DFWLYLWLHV�WKURXJK�W\SLFDO�LQYHVWPHQW�

VWUXFWXUHV��UXOH�����D������*����WUHDWV�DV�D�IDPLO\�FOLHQW�DQ\�FRPSDQ\���LQFOXGLQJ�D�SRROHG�

LQYHVWPHQW�YHKLFOH��WKDW�LV�ZKROO\�RZQHG��GLUHFWO\�RU�LQGLUHFWO\��E\�RQH�RU�PRUH�IDPLO\�

FOLHQWV�DQG�RSHUDWHG�IRU�WKH�VROH�EHQHILW�RI�IDPLO\�FOLHQWV���

�������������������������������������������������
���� 5XOH�����D������*����H��������

��6RPH�FRPPHQWHUV�REMHFWHG�

���� 5XOH�����D������*����G�����[L����8QGHU�UXOH�����D������*����G������FRQWURO�LV�GHILQHG�DV�
WKH�SRZHU�WR�H[HUFLVH�D�FRQWUROOLQJ�LQIOXHQFH�RYHU�WKH�PDQDJHPHQW�RU�SROLFLHV�RI�DQ�
HQWLW\��XQOHVV�VXFK�SRZHU�LV�VROHO\�WKH�UHVXOW�RI�EHLQJ�DQ�RIILFHU�RI�VXFK�HQWLW\���,I�DQ\�RI�
WKHVH�FRPSDQLHV�DUH�SRROHG�LQYHVWPHQW�YHKLFOHV��WKH\�PXVW�EH�H[HPSW�IURP�UHJLVWUDWLRQ�
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WR�WKH�UHTXLUHPHQW�LQ�RXU�SURSRVDO�WKDW�WKHVH�HQWLWLHV�EH�ZKROO\�RZQHG�DQG�FRQWUROOHG�E\��

DQG�RSHUDWHG�IRU�WKH�VROH�EHQHILW�RI��IDPLO\�FOLHQWV�WR�TXDOLI\�IRU�WKH�H[FOXVLRQ�����7KHVH�

FRPPHQWHUV�JHQHUDOO\�VXJJHVWHG�PRGLI\LQJ�WKLV�DVSHFW�RI�WKH�IDPLO\�FOLHQW�GHILQLWLRQ�WR�

UHTXLUH�RQO\�WKDW�WKH�HQWLW\�EH�PDMRULW\�RZQHG�or FRQWUROOHG�DQG�RSHUDWHG�IRU�WKH�primary 

EHQHILW�RI�IDPLO\�FOLHQWV�RU�VLPLODU�YDULDWLRQV�����2QH�FRPPHQWHU�VXJJHVWHG�VXFK�DQ�

H[SDQVLRQ�WR�DOORZ�HPSOR\HHV�RI�WKH�IDPLO\�WKDW�GR�QRW�TXDOLI\�DV�³NH\�HPSOR\HHV´�WR�

KDYH�D�PDQDJHPHQW�UROH�LQ�WKH�HQWLW\�����2WKHUV�EHOLHYHG�WKDW�QRQ�IDPLO\�FOLHQWV�PRUH�

EURDGO\�VKRXOG�EH�DEOH�WR�KDYH�D�JUHDWHU�UROH�LQ�IDPLO\�RIILFH�DGYLVHG�HQWLWLHV���

:H�EHOLHYH�WKDW�WKH�HOHPHQWV�RI�RZQHUVKLS�DQG�EHQHILW�DUH�LPSRUWDQW�WR�HQVXULQJ�

WKDW�WKH�SROLF\�REMHFWLYHV�XQGHUO\LQJ�WKH�IDPLO\�RIILFH�H[FOXVLRQ�DUH�SUHVHUYHG���,I�QRQ�

IDPLO\�FOLHQWV�RZQ�D�SRUWLRQ�RI�VXFK�DQ�HQWLW\��WKH\�KDYH�D�YHVWHG�LQWHUHVW�LQ�KRZ�WKH�

DVVHWV�RI�WKDW�HQWLW\�DUH�PDQDJHG²LW�LV�WKH�VRXUFH�RI�WKHLU�RZQHUVKLS�VWDNH¶V�YDOXH��7KLV�

LV�DOVR�WUXH�RI�D�QRQ�IDPLO\�FOLHQW�ZKR�LV�D�EHQHILFLDU\�RI�WKDW�HQWLW\���$V�ORQJ�DV�WKH�HQWLW\�

LV�ZKROO\�RZQHG�E\�DQG�IRU�WKH�VROH�EHQHILW�RI�IDPLO\�FOLHQWV��KRZHYHU��ZH�DJUHH�WKDW��DV�

ZLWK�IDPLO\�WUXVWV�DQG�IDPLO\�FKDULWDEOH�RUJDQL]DWLRQV��WKH�HQWLW\�KDYLQJ�QRQ�IDPLO\�FOLHQW�

�

�������������������������������������������������
DV�DQ�LQYHVWPHQW�FRPSDQ\�XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�$FW�RI������EHFDXVH�WKH�
$GYLVHUV�$FW�UHTXLUHV�WKDW�DQ�DGYLVHU�WR�D�UHJLVWHUHG�LQYHVWPHQW�FRPSDQ\�PXVW�UHJLVWHU���
See ���8�6�&����E��D�D�����%���

���� See, e.g.��%OXP�/HWWHU��.UDPHU�/HYLQ�/HWWHU��VXJJHVWLQJ�WKDW�WKH�UHTXLUHPHQW�EH�PRGLILHG�
WR�UHTXLUH�RQO\�WKDW�WKH�HQWLW\�EH�FRQWUROOHG�DQG�����RZQHG�E\�IDPLO\�FOLHQWV�WR�TXDOLI\�DV�
D�IDPLO\�FOLHQW���

���� See, e.g.��&RDOLWLRQ�/HWWHU��.UDPHU�/HYLQ�/HWWHU���See also /HYLQ�6FKUHGHU�/HWWHU�
�VXJJHVWLQJ�WKDW�WKH�HQWLW\�EH�FRQWUROOHG�DQG�VXEVWDQWLDOO\�RZQHG�������E\�IDPLO\�
FOLHQWV���0LOOHU�/HWWHU��VXJJHVWLQJ�WKDW�WKH�HQWLW\�EH�ZKROO\�RZQHG�RU�FRQWUROOHG�E\�DQG�
RSHUDWHG�IRU�WKH�SULPDU\�EHQHILW�RI�IDPLO\�FOLHQWV���

���� 0RUJDQ�/HZLV�/HWWHU��

���� See, e.g.��.UDPHU�/HYLQ�/HWWHU��0LOOHU�/HWWHU��
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FRQWURO�GRHV�QRW�FKDQJH�WKDW�IDPLO\�FOLHQWV�DUH�WKH�XOWLPDWH�EHQHILFLDULHV�RI�WKH�

LQYHVWPHQW�DGYLFH��DQG�WKXV�ZH�KDYH�HOLPLQDWHG�WKH�UHTXLUHPHQW�IRU�FRQWURO�E\�IDPLO\�

FOLHQWV�LQ�WKH�ILQDO�UXOH��

I�� Key Employees� �

7KH�ILQDO�UXOH�WUHDWV�FHUWDLQ�NH\�HPSOR\HHV�RI�WKH�IDPLO\�RIILFH��WKHLU�HVWDWHV��DQG�

FHUWDLQ�HQWLWLHV�WKURXJK�ZKLFK�NH\�HPSOR\HHV�PD\�LQYHVW�DV�IDPLO\�FOLHQWV�VR�WKDW�WKH\�

PD\�UHFHLYH�LQYHVWPHQW�DGYLFH�IURP��DQG�SDUWLFLSDWH�LQ�LQYHVWPHQW�RSSRUWXQLWLHV�SURYLGHG�

E\��WKH�IDPLO\�RIILFH���0RUH�VSHFLILFDOO\��WKH�ILQDO�UXOH�SHUPLWV�WKH�IDPLO\�RIILFH�WR�

SURYLGH�LQYHVWPHQW�DGYLFH�WR�DQ\�QDWXUDO�SHUVRQ��LQFOXGLQJ�DQ\�NH\�HPSOR\HH¶V�VSRXVH�RU�

VSRXVDO�HTXLYDOHQW�ZKR�KROGV�D�MRLQW��FRPPXQLW\�SURSHUW\�RU�RWKHU�VLPLODU�VKDUHG�

RZQHUVKLS�LQWHUHVW�ZLWK�WKDW�NH\�HPSOR\HH��ZKR�LV��L��DQ�H[HFXWLYH�RIILFHU��GLUHFWRU��

WUXVWHH��JHQHUDO�SDUWQHU��RU�SHUVRQ�VHUYLQJ�LQ�D�VLPLODU�FDSDFLW\�DW�WKH�IDPLO\�RIILFH�RU�LWV�

DIILOLDWHG�IDPLO\�RIILFH�RU��LL��DQ\�RWKHU�HPSOR\HH�RI�WKH�IDPLO\�RIILFH�RU�LWV�DIILOLDWHG�

IDPLO\�RIILFH��RWKHU�WKDQ�DQ�HPSOR\HH�SHUIRUPLQJ�VROHO\�FOHULFDO��VHFUHWDULDO��RU�

DGPLQLVWUDWLYH�IXQFWLRQV��ZKR��LQ�FRQQHFWLRQ�ZLWK�KLV�RU�KHU�UHJXODU�IXQFWLRQV�RU�GXWLHV��

SDUWLFLSDWHV�LQ�WKH�LQYHVWPHQW�DFWLYLWLHV�RI�WKH�IDPLO\�RIILFH�RU�DIILOLDWHG�IDPLO\�RIILFH��

SURYLGHG�WKDW�VXFK�HPSOR\HH�KDV�EHHQ�SHUIRUPLQJ�VXFK�IXQFWLRQV�RU�GXWLHV�IRU�RU�RQ�

EHKDOI�RI�WKH�IDPLO\�RIILFH�RU�DIILOLDWHG�IDPLO\�RIILFH��RU�VXEVWDQWLDOO\�VLPLODU�IXQFWLRQV�RU�

GXWLHV�IRU�RU�RQ�EHKDOI�RI�DQRWKHU�FRPSDQ\��IRU�DW�OHDVW�WZHOYH�PRQWKV���

�������������������������������������������������
���� 5XOH�����D������*����G��������

��7KH�ILQDO�UXOH�

DOVR�SHUPLWV�WKH�IDPLO\�RIILFH�WR�DGYLVH�FHUWDLQ�WUXVWV�RI�NH\�HPSOR\HHV��DV�IXUWKHU�

GHVFULEHG�EHORZ���)LQDOO\��LQ�DGGLWLRQ�WR�UHFHLYLQJ�GLUHFW�DGYLFH�IURP�WKH�IDPLO\�RIILFH��

NH\�HPSOR\HHV��EHFDXVH�WKH\�DUH�³IDPLO\�FOLHQWV´��PD\�LQGLUHFWO\�UHFHLYH�LQYHVWPHQW�
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DGYLFH�WKURXJK�WKH�IDPLO\�RIILFH�E\�WKHLU�LQYHVWPHQW�LQ�IDPLO\�RIILFH�DGYLVHG�SULYDWH�

IXQGV��FKDULWDEOH�RUJDQL]DWLRQV��DQG�RWKHU�IDPLO\�HQWLWLHV��DV�GHVFULEHG�LQ�SUHYLRXV�

VHFWLRQV�RI�WKLV�5HOHDVH��

0DQ\�FRPPHQWHUV�VXSSRUWHG�WKH�LQFOXVLRQ�RI�NH\�HPSOR\HHV�DV�IDPLO\�FOLHQWV�����

7KH\�DJUHHG�WKDW�SHUPLWWLQJ�LQYHVWPHQW�SDUWLFLSDWLRQ�E\�NH\�HPSOR\HHV�RI�IDPLO\�RIILFHV�

ZRXOG�DOLJQ�WKHLU�LQWHUHVWV�ZLWK�WKRVH�RI�IDPLO\�PHPEHUV�DQG�HQDEOH�IDPLO\�RIILFHV�WR�

DWWUDFW�KLJKO\�VNLOOHG�LQYHVWPHQW�SURIHVVLRQDOV�ZKR�PD\�QRW�RWKHUZLVH�EH�DWWUDFWHG�WR�

ZRUN�DW�D�IDPLO\�RIILFH���

6RPH�FRPPHQWHUV��KRZHYHU��XUJHG�XV�WR�LQFOXGH�NH\�HPSOR\HHV�RI�IDPLO\�HQWLWLHV�

RWKHU�WKDQ�WKH�IDPLO\�RIILFH�DV�IDPLO\�FOLHQWV�

���

����6RPH�UHDVRQHG�WKDW�VLQFH�WKH�GHILQLWLRQ�

RI�NH\�HPSOR\HH�LV�EDVHG�RQ�WKH�NQRZOHGJHDEOH�HPSOR\HH�VWDQGDUG�XVHG�LQ�,QYHVWPHQW�

&RPSDQ\�$FW�UXOH��F������LW�VKRXOG�EH�H[SDQGHG�WR�FRYHU�NH\�HPSOR\HHV�RI�DQ\�HQWLW\�

UHODWHG�WR�WKH�IDPLO\�RIILFH�EHFDXVH�UXOH��F���DOORZV�NQRZOHGJHDEOH�HPSOR\HHV�WR�EH�

HPSOR\HHV�RI�FHUWDLQ�DIILOLDWHG�HQWLWLHV���

�������������������������������������������������
���� See��e.g.��$%$�/HWWHU��&RDOLWLRQ�/HWWHU���

��6XFK�DQ�DSSURDFK�ZRXOG�H[WHQG�,QYHVWPHQW�

&RPSDQ\�$FW�UXOH��F���EH\RQG�LWV�LQWHQGHG�VFRSH���7KDW�UXOH�SHUPLWV�NQRZOHGJHDEOH�

HPSOR\HHV�RI�DIILOLDWHG�HQWLWLHV�WR�FRXQW�DV�NQRZOHGJHDEOH�HPSOR\HHV�RI�WKH�FRYHUHG�

SULYDWH�IXQG�only�LI�WKH�DIILOLDWHG�HQWLW\�LV�SDUWLFLSDWLQJ�LQ�WKH�LQYHVWPHQW�DFWLYLWLHV�RI�WKH�

���� Id.�

���� See, e.g.��)ULHG�)UDQN�/HWWHU��1<�%DU�/HWWHU��6NDGGHQ�/HWWHU�����

���� See�3URSRVLQJ�5HOHDVH��supra QRWH����DW�Q����DQG�DFFRPSDQ\LQJ�WH[W��

���� See, e.g.��1<�%DU�/HWWHU��6NDGGHQ�/HWWHU��
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FRYHUHG�SULYDWH�IXQG�����%HFDXVH�RI�WKLV�UROH��WKHVH�LQGLYLGXDOV�FRXOG�EH�SUHVXPHG�WR�KDYH�

VXIILFLHQW�ILQDQFLDO�VRSKLVWLFDWLRQ��H[SHULHQFH��DQG�NQRZOHGJH�WR�HYDOXDWH�LQYHVWPHQW�

ULVNV�DQG�WR�WDNH�VWHSV�WR�SURWHFW�WKHPVHOYHV��HYHQ�ZLWKRXW�WKH�SURWHFWLRQ�RI�WKH�

,QYHVWPHQW�&RPSDQ\�$FW���

0DQ\�IDPLO\�HQWLWLHV�DGYLVHG�E\�WKH�IDPLO\�RIILFH��KRZHYHU��DUH�QRW�LQYROYHG�LQ�

SURYLGLQJ�LQYHVWPHQW�DGYLVRU\�VHUYLFHV�WR�WKH�IDPLO\�RIILFH�RU�LWV�FOLHQWV�DQG�UDWKHU�KDYH�

SULQFLSDO�EXVLQHVV�DFWLYLWLHV�LQ�D�YDULHW\�RI�LQGXVWULHV�XQUHODWHG�WR�LQYHVWPHQW�

PDQDJHPHQW���7KHUH�LV�QR�UHDVRQ�WR�H[SHFW�WKDW�WKHLU�NH\�HPSOR\HHV�KDYH�D�OHYHO�RI�

NQRZOHGJH�DQG�H[SHULHQFH�LQ�ILQDQFLDO�PDWWHUV�VXIILFLHQW�WR�SURWHFW�WKHPVHOYHV�ZLWKRXW�

WKH�SURWHFWLRQV�DIIRUGHG�E\�WKH�$GYLVHUV�$FW�

���

�����:H�DJUHH��KRZHYHU��WKDW�LI�D�SHUVRQ�

TXDOLILHV�DV�D�NQRZOHGJHDEOH�HPSOR\HH�RI�DQ�DIILOLDWHG�IDPLO\�RIILFH��WKDW�WKRVH�

HPSOR\HHV�VKRXOG�EH�LQ�D�SRVLWLRQ�WR�SURWHFW�WKHPVHOYHV�LQ�UHFHLYLQJ�LQYHVWPHQW�DGYLFH�

IURP�D�IDPLO\�RIILFH�H[FOXGHG�IURP�UHJXODWLRQ�XQGHU�WKH�$GYLVHUV�$FW�����:H�KDYH�

PRGLILHG�WKH�UXOH�WR�LQFOXGH�NQRZOHGJHDEOH�HPSOR\HHV�RI�DQ�DIILOLDWHG�IDPLO\�RIILFH�LQ�

WKH�GHILQLWLRQ�RI�NH\�HPSOR\HH���

�������������������������������������������������
���� See 6HFWLRQ�,,,�%�RI�Privately Offered Investment Companies��,QYHVWPHQW�&RPSDQ\�$FW�

5HOHDVH��������$SULO����������>���)5��������$SULO���������@��³��F�����5HOHDVH´�����

�

���� See���F������5HOHDVH��supra�QRWH�����DW�6HFWLRQ�,,,�$���%��

���� $V�ZH�H[SODLQHG�ZKHQ�ZH�DGRSWHG�UXOH��F����HPSOR\HHV�ZKR�VLPSO\�³REWDLQ�
LQIRUPDWLRQ´�EXW�GR�QRW�³SDUWLFLSDWH�LQ´�WKH�LQYHVWPHQW�DFWLYLWLHV�RI�WKH�IXQG�DUH�QRW�
LQFOXGHG�LQ�WKH�GHILQLWLRQ�RI�NQRZOHGJHDEOH�HPSOR\HH�EHFDXVH�WKH\�PD\�QRW�KDYH�
LQYHVWPHQW�H[SHULHQFH���See���F�����5HOHDVH��supra�QRWH�����DW�6HFWLRQ�,,,�%����

���� 6RPH�FRPPHQWHUV�SRLQWHG�RXW�WKDW�D�IDPLO\�PD\�HVWDEOLVK�PRUH�WKDQ�RQH�IDPLO\�RIILFH�
IRU�WD[�RU�RWKHU�VWUXFWXULQJ�UHDVRQV�DQG�UHFRPPHQGHG�WKDW�WKH�GHILQLWLRQ�RI�NH\�HPSOR\HH�
LQFOXGH�HPSOR\HHV�RI�PXOWLSOH�IDPLO\�RIILFHV�WKDW�VHUYH�WKH�VDPH�IDPLO\��See,�e.g���'DYLV�
3RON�/HWWHU��)ULHG�)UDQN�/HWWHU��

���� 5XOH�����D������*����G�������³$IILOLDWHG�IDPLO\�RIILFH´�LV�GHILQHG�DV�³D�IDPLO\�RIILFH�
ZKROO\�RZQHG�E\�IDPLO\�FOLHQWV�RI�DQRWKHU�IDPLO\�RIILFH�DQG�WKDW�LV�FRQWUROOHG��GLUHFWO\�RU�
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$�IHZ�FRPPHQWHUV�VXJJHVWHG�WKDW�ZH�LQFOXGH�DV�IDPLO\�FOLHQWV�ORQJ�WHUP�

HPSOR\HHV�RI�WKH�IDPLO\��HYHQ�LI�WKH\�GR�QRW�PHHW�WKH�NQRZOHGJHDEOH�HPSOR\HH�

VWDQGDUG�����([SDQGLQJ�WKH�IDPLO\�FOLHQW�GHILQLWLRQ�LQ�WKLV�ZD\�ZRXOG�H[FOXGH�IURP�WKH�

$GYLVHUV�$FW¶V�SURWHFWLRQV�LQGLYLGXDOV�IRU�ZKRP�ZH�KDYH�QR�EDVLV�RQ�ZKLFK�WR�FRQFOXGH�

WKDW�WKH\�FDQ�SURWHFW�WKHPVHOYHV���

:H�KDYH�PDGH�WZR�RWKHU�FKDQJHV�WR�GHILQLWLRQV�UHODWLQJ�WR�NH\�HPSOR\HHV�LQ�

UHVSRQVH�WR�UHFRPPHQGDWLRQV�IURP�FRPPHQWHUV���)LUVW��LQ�UHVSRQVH�WR�FRPPHQWHUV�DQG�WR�

UHGXFH�XQFHUWDLQW\�LGHQWLILHG�E\�FRPPHQWHUV�ZH�KDYH�LQFOXGHG�D�GHILQLWLRQ�RI�³H[HFXWLYH�

RIILFHU�´�ZKLFK�LV�YLUWXDOO\�LGHQWLFDO�WR�WKH�GHILQLWLRQ�RI�WKH�VDPH�WHUP�XVHG�LQ�$GYLVHUV�

$FW�UXOH�������DQG�,QYHVWPHQW�&RPSDQ\�$FW�UXOH��F���

��:H�WKHUHIRUH�GHFOLQH�WR�PDNH�WKH�FKDQJH�VXJJHVWHG�

E\�FRPPHQWHUV���

��

�������������������������������������������������
LQGLUHFWO\��E\�RQH�RU�PRUH�IDPLO\�PHPEHUV�RI�VXFK�RWKHU�IDPLO\�RIILFH�DQG�RU�IDPLO\�
HQWLWLHV�DIILOLDWHG�ZLWK�VXFK�RWKHU�IDPLO\�RIILFH�DQG�KDV�QR�FOLHQWV�RWKHU�WKDQ�IDPLO\�FOLHQWV�
RI�VXFK�RWKHU�IDPLO\�RIILFH�´��5XOH�����D������*����G������

�6LPLODU�WR�WKRVH�UXOHV��WKLV�

���� See, e.g���1<�%DU�/HWWHU��6NDGGHQ�/HWWHU���6LPLODUO\��D�IHZ�FRPPHQWHUV�VXJJHVWHG�WKDW�ZH�
GHILQH�NH\�HPSOR\HHV�XVLQJ�WKH�DFFUHGLWHG�LQYHVWRU�VWDQGDUG�IURP�5HJXODWLRQ�'�XQGHU�WKH�
6HFXULWLHV�$FW�RI��������See, e.g.��&RPPHQW�/HWWHU�RI�6FKXOWH�5RWK�	�=DEHO�//3��'HF�����
�������/HH�	�6WRQH�/HWWHU���:H�EHOLHYH�WKH�NQRZOHGJHDEOH�HPSOR\HH�VWDQGDUG�PRUH�
DFFXUDWHO\�HQFRPSDVVHV�HPSOR\HHV�WKDW�DUH�OLNHO\�WR�EH�ILQDQFLDOO\�VRSKLVWLFDWHG�DQG�WR�
QRW�QHHG�WKH�SURWHFWLRQV�RI�WKH�$GYLVHUV�$FW��

���� ([HPSWLYH�RUGHUV�LVVXHG�LQ�WKH�SDVW����\HDUV�JHQHUDOO\�GLG�QRW�SHUPLW�IDPLO\�RIILFHV�WR�
SURYLGH�LQYHVWPHQW�DGYLFH�WR�QRQ�NH\�HPSOR\HHV���7KH�WZR�H[HPSWLYH�RUGHUV�LVVXHG�WR�
IDPLO\�RIILFHV�SHUPLWWLQJ�VXFK�DGYLFH�FRQWDLQHG�JUDQGIDWKHULQJ�SURYLVLRQV�WKDW�UHVWULFWHG�
WKHVH�HPSOR\HHV¶�LQYHVWPHQWV�WR�WKH�H[LVWLQJ�RQHV�DQG�SURKLELWHG�WKH�DGYLVHUV�IURP�
HVWDEOLVKLQJ�QHZ�DGYLVRU\�UHODWLRQVKLSV�ZLWK�D�QRQ�IDPLO\�PHPEHU���Adler Management, 
L.L.C���,QYHVWPHQW�$GYLVHUV�$FW�5HOHDVH�1RV��������0DU������������>���)5��������0DU��
���������@��QRWLFH��DQG�������$SU�������������RUGHU���Longview Management Group LLC��
,QYHVWPHQW�$GYLVHUV�$FW�5HOHDVH�1RV��������-DQ�����������>���)5�������-DQ����������@�
�QRWLFH��DQG�������)HE������������RUGHU����

���� &RPPHQWHUV�UHFRPPHQGLQJ�WKLV�FKDQJH�LQFOXGH�WKH�)ULHG�)UDQN�/HWWHU�DQG�WKH�6NDGGHQ�
/HWWHU���3DUDJUDSK��G�����RI�WKH�UXOH��KRZHYHU��GLIIHUV�IURP�UXOH�������DQG�VHFWLRQ��F���LQ�
WKDW�LW�GRHV�QRW�LQFOXGH�H[HFXWLYHV�LQ�FKDUJH�RI�VDOHV�EHFDXVH�VXFK�D�IXQFWLRQ�LV�QRW�
DSSOLFDEOH�WR�D�IDPLO\�RIILFH������
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GHILQLWLRQ�GHOLQHDWHV�H[HFXWLYH�RIILFHUV�WKDW�VKRXOG�KDYH�HQRXJK�ILQDQFLDO�H[SHULHQFH�DQG�

VRSKLVWLFDWLRQ�WR�LQYHVW�ZLWKRXW�WKH�SURWHFWLRQ�RI�WKH�$GYLVHUV�$FW����6HFRQG��WKH�ILQDO�UXOH�

FODULILHV�WKDW�IDPLO\�FOLHQWV�LQFOXGH�WUXVWV�RI�ZKLFK�WKH�NH\�HPSOR\HH�JHQHUDOO\�LV�WKH�VROH�

FRQWULEXWRU�WR�WKH�WUXVW�DQG�WKH�VROH�SHUVRQ�DXWKRUL]HG�WR�PDNH�GHFLVLRQV�ZLWK�UHVSHFW�WR�

WKH�WUXVW���

&RPPHQWHUV�UHFRPPHQGHG�WKDW�ZH�SHUPLW�D�WUXVW�HVWDEOLVKHG�E\�D�NH\�HPSOR\HH�

ZLWK�KLV�RU�KHU�OLQHDO�GHVFHQGDQWV�RU�LPPHGLDWH�IDPLO\�PHPEHUV�DV�EHQHILFLDULHV�WR�EH�D�

IDPLO\�FOLHQW��WR�DOORZ�W\SLFDO�HVWDWH�SODQQLQJ�E\�NH\�HPSOR\HHV�

���

����:H�GR�QRW�EHOLHYH�LW�

LV�DSSURSULDWH�WR�EURDGO\�SHUPLW�WUXVWV�IRU�ZKLFK�WKH�NH\�HPSOR\HH�LV�QRW�WKH�VROH�SHUVRQ�

DXWKRUL]HG�WR�PDNH�LQYHVWPHQW�GHFLVLRQV�WR�EH�D�IDPLO\�FOLHQW���6LQFH�D�QRQ�IDPLO\�FOLHQW�

ZLOO�EH�PDNLQJ�LQYHVWPHQW�GHFLVLRQV�IRU�WKLV�W\SH�RI�WUXVW��DQG�LWV�EHQHILFLDULHV�DUH�QRW�

IDPLO\�PHPEHUV�RU�NH\�HPSOR\HHV��WKLV�W\SH�RI�WUXVW�VWDQGV�WR�EHQHILW�IURP�WKH�

SURWHFWLRQV�RI�WKH�$GYLVHUV�$FW���+RZHYHU��ZH�DUH�SHUVXDGHG�WKDW�LW�LV�DSSURSULDWH�WR�

DOORZ�WKH�IDPLO\�RIILFH�WR�DGYLVH�WUXVWV�IRU�ZKLFK�WKH�NH\�HPSOR\HH�LV�WKH�VROH�SHUVRQ�

PDNLQJ�LQYHVWPHQW�GHFLVLRQV�����3HUPLWWLQJ�WKH�IDPLO\�RIILFH�WR�SURYLGH�DGYLFH�WR�WKLV�

W\SH�RI�HQWLW\�WUDFNV�D�SDUDOOHO�FRQFHSW�LQFOXGHG�LQ�WKH�GHILQLWLRQ�RI�³TXDOLILHG�SXUFKDVHU´�

XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�$FW��

�������������������������������������������������
���� 5XOH�����D������*����G�����[����7KH�JUDQWRU�RI�WKH�WUXVW�FRXOG�DOVR�EH�D�FXUUHQW�RU�IRUPHU�

VSRXVH�RU�VSRXVDO�HTXLYDOHQW�RI�WKH�NH\�HPSOR\HH�LI��DW�WKH�WLPH�RI�FRQWULEXWLRQ��WKH�
VSRXVH�RU�VSRXVDO�HTXLYDOHQW�KHOG�D�MRLQW��FRPPXQLW\�SURSHUW\��RU�RWKHU�VLPLODU�VKDUHG�
RZQHUVKLS�LQWHUHVW�LQ�WKH�WUXVW�ZLWK�WKH�NH\�HPSOR\HH��

�DQG�WKXV�FUHDWHV�FRQVLVWHQF\�LQ�HQWLWLHV�FRQVLGHUHG�

QRW�WR�QHHG�LQYHVWRU�SURWHFWLRQ�XQGHU�RXU�UXOHV�EHFDXVH�LQYHVWPHQW�GHFLVLRQV�DUH�PDGH�

���� See, e.g���:LWKHUV�%HUJPDQ�/HWWHU��VXJJHVWLQJ�OLQHDO�GHVFHQGDQWV���.OHLQEHUJ�/HWWHU�
�VXJJHVWLQJ�LPPHGLDWH�IDPLO\�PHPEHUV�����

���� 5XOH�����D������*����G�����[���

���� 6HFWLRQ���D������$��LLL��RI�WKH�,QYHVWPHQW�&RPSDQ\�$FW��
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VROHO\�E\�LQGLYLGXDOV�WKDW�ZH�KDYH�DOUHDG\�FRQFOXGHG�VKRXOG�KDYH�VXIILFLHQW�ILQDQFLDO�

H[SHULHQFH�DQG�VRSKLVWLFDWLRQ�WR�DFW�ZLWKRXW�WKH�SURWHFWLRQ�SURYLGHG�E\�RXU�UHJXODWLRQV���

6RPH�FRPPHQWHUV�XUJHG�XV�WR�HYHQ�IXUWKHU�H[SDQG�WKH�GHILQLWLRQ�RI�NH\�HPSOR\HH�

WR�LQFOXGH�WKHLU�VSRXVHV�DQG�VSRXVDO�HTXLYDOHQWV��HYHQ�LI�QRW�ZLWK�UHVSHFW�WR�MRLQW�

SURSHUW\��RU�DOO�RI�WKHLU�LPPHGLDWH�IDPLO\�PHPEHUV���

6HYHUDO�FRPPHQWHUV�GLVDJUHHG�ZLWK�WKH����PRQWK�H[SHULHQFH�UHTXLUHPHQW�IRU�NH\�

HPSOR\HHV�ZKR�DUH�QRW�H[HFXWLYH�RIILFHUV��GLUHFWRUV��WUXVWHHV��JHQHUDO�SDUWQHUV��RU�SHUVRQV�

VHUYLQJ�LQ�VLPLODU�FDSDFLWLHV�RI�WKH�IDPLO\�RIILFH��DUJXLQJ�WKDW�HPSOR\HHV�D�IDPLO\�RIILFH�

ZRXOG�KLUH�LQWR�WKHVH�UROHV�ZRXOG�SUHVXPDEO\�SRVVHVV�DGHTXDWH�NQRZOHGJH�DQG�

VRSKLVWLFDWLRQ�LQ�ILQDQFLDO�PDWWHUV�UHJDUGOHVV�RI�ZKHWKHU�KH�RU�VKH�PHW�WKH����PRQWK�

H[SHULHQFH�UHTXLUHPHQW�

��7KHUH�LV�QR�UHDVRQ�WR�EHOLHYH�WKDW�

WKH�NH\�HPSOR\HH¶V�VSRXVH�RU�LPPHGLDWH�IDPLO\�PHPEHUV�LQGHSHQGHQWO\�KDYH�WKH�

ILQDQFLDO�VRSKLVWLFDWLRQ�DQG�H[SHULHQFH�WR�SURWHFW�WKHPVHOYHV�ZKHQ�UHFHLYLQJ�LQYHVWPHQW�

DGYLFH�IURP�WKH�IDPLO\�RIILFH���6XFK�LQGLYLGXDOV�DUH�QRW�FRQVLGHUHG�WR�EH�NQRZOHGJHDEOH�

HPSOR\HHV�XQGHU�$GYLVHUV�$FW�UXOH�������RU�,QYHVWPHQW�&RPSDQ\�$FW�UXOH��F�����:H�VHH�

QR�EDVLV�IRU�IROORZLQJ�D�GLIIHUHQW�DSSURDFK�LQ�WKLV�FRQWH[W���7KH�SUHPLVH�RI�WKH�UXOH�LV�WR�

DOORZ�IDPLOLHV�WR�PDQDJH�WKHLU�RZQ�ZHDOWK���.H\�HPSOR\HH�UHFHLSW�RI�IDPLO\�RIILFH�DGYLFH�

LV�SHUPLWWHG�EHFDXVH�WKHLU�SRVLWLRQ�DQG�H[SHULHQFH�VKRXOG�HQDEOH�WKHP�WR�SURWHFW�

WKHPVHOYHV�DQG�WR�DOORZ�IDPLO\�RIILFHV�WR�DWWUDFW�WDOHQWHG�LQYHVWPHQW�SURIHVVLRQDOV�DV�

HPSOR\HHV���7KLV�XQGHUO\LQJ�UDWLRQDOH�GRHV�QRW�VXSSRUW�DV�D�JHQHUDO�UXOH�LQFOXGLQJ�NH\�

HPSOR\HHV¶�IDPLO\�PHPEHUV�XQOHVV�WKHUH�LV�D�MRLQW�SURSHUW\�LQWHUHVW�LQYROYHG��

��

�������������������������������������������������
���� See, e.g.��.OHLQEHUJ�/HWWHU��.UDPHU�/HYLQ�/HWWHU��

��:H�EHOLHYH�WKDW�WKH����PRQWK�H[SHULHQFH�UHTXLUHPHQW�LV�DQ�

���� See, e.g.,�$%$�/HWWHU��&RPPHQW�/HWWHU�RI�&DGZDODGHU��:LFNHUVKDP�	�7DIW�//3��1RY��
�����������³&DGZDODGHU�/HWWHU´���



� �  ���

LPSRUWDQW�SDUW�RI�OLPLWLQJ�HPSOR\HHV�ZKR�UHFHLYH�LQYHVWPHQW�DGYLFH�ZLWKRXW�WKH�SURWHFWLRQV�

RI�WKH�$GYLVHUV�$FW��RU�IDPLO\�PHPEHUVKLS��WR�WKRVH�HPSOR\HHV�WKDW�DUH�OLNHO\�WR�EH�LQ�D�

SRVLWLRQ�RU�KDYH�D�OHYHO�RI�NQRZOHGJH�DQG�H[SHULHQFH�LQ�ILQDQFLDO�PDWWHUV�VXIILFLHQW�WR�EH�DEOH�

WR�HYDOXDWH�WKH�ULVNV�DQG�WDNH�VWHSV�WR�SURWHFW�WKHPVHOYHV��,Q�DGGLWLRQ��FRPPHQWHUV¶�

DUJXPHQW�LV�HTXDOO\�DSSOLFDEOH�LQ�D�SULYDWH�IXQG�RU�SHUIRUPDQFH�IHH�FRQWH[W��DQG�ZH�VHH�

QR�EDVLV�IRU�GLVWLQJXLVKLQJ�WUHDWPHQW�RI�NH\�HPSOR\HHV�RI�IDPLO\�RIILFHV�IURP�NH\�

HPSOR\HHV�RI�SULYDWH�IXQGV�RU�TXDOLILHG�FOLHQW�DGYLVHUV�XQGHU�,QYHVWPHQW�&RPSDQ\�$FW�

UXOH��F���DQG�$GYLVHUV�$FW�UXOH��������UHVSHFWLYHO\���

)LQDOO\��DV�SURSRVHG��WKH�ILQDO�UXOH�SURKLELWV�NH\�HPSOR\HHV��LQFOXGLQJ�WKHLU�WUXVWV�

DQG�FRQWUROOHG�HQWLWLHV��IURP�PDNLQJ�DGGLWLRQDO�LQYHVWPHQWV�WKURXJK�WKH�IDPLO\�RIILFH�

XSRQ�WKH�HQG�RI�WKH�NH\�HPSOR\HHV¶�HPSOR\PHQW�E\�WKH�IDPLO\�RIILFH��EXW�ZLOO�QRW�UHTXLUH�

IRUPHU�NH\�HPSOR\HHV�WR�OLTXLGDWH�RU�WUDQVIHU�LQYHVWPHQWV�KHOG�WKURXJK�WKH�IDPLO\�RIILFH�

WR�DYRLG�LPSRVLQJ�SRVVLEOH�DGYHUVH�WD[�RU�LQYHVWPHQW�FRQVHTXHQFHV�WKDW�PLJKW�RWKHUZLVH�

UHVXOW�

��:H�WKHUHIRUH�DGRSW�WKLV�

UHTXLUHPHQW�DV�SURSRVHG����

�����:KLOH�VRPH�FRPPHQWHUV�VXSSRUWHG�WKLV�OLPLWDWLRQ����

�������������������������������������������������
���� 7KLV�DQDO\VLV�LV�FRQVLVWHQW�ZLWK�RXU�DQDO\VLV�LQ�WKH���F�����5HOHDVH�ZKHUH�ZH�VWDWHG�WKDW�

WKH����PRQWK�H[SHULHQFH�UHTXLUHPHQW�ZDV�GHVLJQHG�WR�OLPLW�LQYHVWPHQWV�WR�HPSOR\HHV�
WKDW�KDYH�WKH�UHTXLVLWH�H[SHULHQFH�WR�DSSUHFLDWH�WKH�ULVNV�RI�LQYHVWLQJ�LQ�WKH�IXQG�����F�����
5HOHDVH��supra�QRWH�

�RQH�FRPPHQWHU�H[SUHVVHG�

REMHFWLRQV�WR�LW��DVVHUWLQJ�WKDW�IRUPHU�NH\�HPSOR\HHV�RI�IDPLO\�RIILFHV�RIWHQ�FRQWLQXH�WR�

KDYH�D�FORVH�UHODWLRQVKLS�ZLWK�WKH�IDPLO\�DQG�LW�VKRXOG�EH�WKH�IDPLO\¶V�GHFLVLRQ�ZKHWKHU�WR�

����DW�6HFWLRQ�,,,�%���$V�LV�WKH�FDVH�XQGHU�UXOH��F����DQ�HPSOR\HH�
QHHG�QRW�ZRUN�IRU�D�SDUWLFXODU�IDPLO\�RIILFH�IRU�WKH�HQWLUH����PRQWK�SHULRG���7KH�WLPH�
SHUIRUPLQJ�VXEVWDQWLDOO\�VLPLODU�IXQFWLRQV�RU�GXWLHV�E\�WKDW�HPSOR\HH�IRU�RU�RQ�EHKDOI�RI�
DQRWKHU�FRPSDQ\�PD\�EH�FRXQWHG�WRZDUG�WKH����PRQWK�UHTXLUHPHQW���See ��F�����5HOHDVH��
supra�QRWH���� 

����� 5XOH�����D������*����G�����LY���
����� See, e.g���$%$�/HWWHU��&RDOLWLRQ�/HWWHU��
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WHUPLQDWH�WKHLU�IDPLO\�RIILFH¶V�VHUYLFHV�WR�WKHP��������:H�DUH�LQFOXGLQJ�NH\�HPSOR\HHV�DV�

IDPLO\�FOLHQWV�EHFDXVH�WKHLU�SDUWLFXODU�UROH�LQ�WKH�IDPLO\�RIILFH�FDXVHV�XV�WR�EHOLHYH�WKDW�

WKH�HPSOR\HH�VKRXOG�EH�LQ�D�SRVLWLRQ�WR�SURWHFW�KLP�RU�KHUVHOI�ZLWKRXW�WKH�QHHG�IRU�WKH�

SURWHFWLRQV�RI�WKH�$GYLVHUV�$FW���2QFH�WKH�HPSOR\HH�LV�QR�ORQJHU�LQ�WKDW�UROH��WKLV�SROLF\�

UDWLRQDOH�QR�ORQJHU�KROGV�WUXH�WR�WKH�VDPH�GHJUHH���$FFRUGLQJO\��ZH�DUH�DGRSWLQJ�WKLV�

DVSHFW�RI�WKH�UXOH�DV�SURSRVHG����

2. Ownership and Control 

���

7KH�ILQDO�UXOH�UHTXLUHV�WKDW��WR�TXDOLI\�IRU�WKH�H[FOXVLRQ�IURP�UHJXODWLRQ�XQGHU�WKH�

$GYLVHUV�$FW��WKH�IDPLO\�RIILFH�PXVW�EH�ZKROO\�RZQHG�E\�IDPLO\�FOLHQWV�DQG�H[FOXVLYHO\�

FRQWUROOHG��GLUHFWO\�RU�LQGLUHFWO\��E\�RQH�RU�PRUH�IDPLO\�PHPEHUV�RU�IDPLO\�HQWLWLHV����

�������������������������������������������������
����� 6FKLII�6WHWWHU�/HWWHU����

��

2XU�ILQDO�UXOH�H[SDQGV�ZKR�PD\�RZQ�WKH�IDPLO\�RIILFH�IURP�³IDPLO\�PHPEHUV�´�DV�

SURSRVHG��WR�³IDPLO\�FOLHQWV�´��+RZHYHU��WKH�UXOH�FRQWLQXHV�WR�UHTXLUH�WKDW�FRQWURO�RI�WKH�

����� $�QXPEHU�RI�FRPPHQWHUV�UHTXHVWHG�WKDW�ZH�FODULI\�WKH�H[WHQW�WR�ZKLFK�D�IDPLO\�RIILFH�
FRXOG�SURYLGH�LQYHVWPHQW�DGYLFH�WR�DQ�HPSOR\HH�EHQHILW�SODQ�RU�SHQVLRQ�SODQ�VSRQVRUHG�
E\�WKH�IDPLO\�RIILFH�ZLWKRXW�UHJLVWHULQJ�XQGHU�WKH�$FW���See, e.g.��&RPPHQW�/HWWHU�RI�WKH�
$PHULFDQ�%HQHILWV�&RXQFLO�&RPPLWWHH�RQ�WKH�,QYHVWPHQW�RI�(PSOR\HH�%HQHILW�$VVHWV�
�1RY�������������&RDOLWLRQ�/HWWHU��:LWKHUV�%HUJPDQ�/HWWHU���,Q�RXU�YLHZ��D�IDPLO\�RIILFH�
RU�RWKHU�HPSOR\HU�WKDW�PHUHO\�HVWDEOLVKHV�DQ�HPSOR\HH�EHQHILW�SODQ�RU�SHQVLRQ�SODQ�DQG�
VHOHFWV�RQH�RU�PRUH�LQYHVWPHQW�DGYLVHUV�IRU�WKDW�SODQ�ZRXOG�QRW�EH�DQ�LQYHVWPHQW�DGYLVHU�
VXEMHFW�WR�WKH�$GYLVHUV�$FW�EHFDXVH�LW�ZRXOG�QRW�EH�DQ�³LQYHVWPHQW�DGYLVHU´�ZLWKLQ�WKH�
PHDQLQJ�RI�VHFWLRQ�����D��������$�IDPLO\�RIILFH��DV�GHILQHG�LQ�UXOH�����D������*�����WKXV�
ZRXOG�QRW�EH�UHTXLUHG�WR�UHJLVWHU�XQGHU�WKH�$FW�LI��LQ�DGGLWLRQ�WR�SURYLGLQJ�DGYLFH�WR�
IDPLO\�FOLHQWV���LWV�DGYLVRU\�DFWLYLWLHV�DUH�VR�OLPLWHG���+RZHYHU��D�IDPLO\�RIILFH�SURYLGLQJ�
DGGLWLRQDO�DGYLVRU\�VHUYLFHV�WR�DQ�HPSOR\HH�EHQHILW�SODQ�DOO�RI�ZKRVH�SDUWLFLSDQWV�DUH�QRW�
IDPLO\�FOLHQWV�PD\�EH�UHTXLUHG�WR�UHJLVWHU�XQGHU�WKH�$FW�XQOHVV�DQRWKHU�H[HPSWLRQ�LV�
DYDLODEOH��

����� 5XOH�����D������*����E�������:H�KDYH�DGGHG�WKH�ZRUG�³H[FOXVLYHO\´�WR�FODULI\�WKDW�
³FRQWURO´�FDQQRW�EH�VKDUHG�ZLWK�LQGLYLGXDOV�RU�FRPSDQLHV�WKDW�DUH�QRW�IDPLO\�PHPEHUV�RU�
IDPLO\�HQWLWLHV���$�IDPLO\�HQWLW\�LV�GHILQHG�DV�DQ\�RI�WKH�WUXVWV��FRPSDQLHV�RU�RWKHU�HQWLWLHV�
VHW�IRUWK�LQ�SDUDJUDSKV��Y����YL����YLL����YLLL����L[���RU��[L��RI�VXEVHFWLRQ��G�����RI�UXOH�
����D������*�����EXW�H[FOXGLQJ�NH\�HPSOR\HHV�DQG�WKHLU�WUXVWV�IURP�WKH�GHILQLWLRQ�RI�
IDPLO\�FOLHQW�VROHO\�IRU�SXUSRVHV�RI�WKLV�GHILQLWLRQ��
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IDPLO\�RIILFH�UHPDLQ��GLUHFWO\�RU�LQGLUHFWO\��ZLWK�IDPLO\�PHPEHUV�DQG�WKHLU�UHODWHG�

HQWLWLHV���

&RPPHQWHUV�XUJHG�XV�WR�H[SDQG�ERWK�ZKR�FRXOG�RZQ�WKH�IDPLO\�RIILFH�DQG�ZKR�

FRXOG�FRQWURO�D�IDPLO\�RIILFH�XQGHU�WKH�UXOH������6RPH�VWDWHG�WKDW�PDQ\�IDPLO\�RIILFHV�DUH�

RZQHG�E\�IDPLO\�WUXVWV��DQG�WKDW�DOORZLQJ�IDPLO\�PHPEHUV�WR�LQGLUHFWO\�RZQ�DQG�FRQWURO�

WKH�IDPLO\�RIILFH�GLG�QRW�SURYLGH�VXIILFLHQW�FODULW\�WKDW�VXFK�D�WUXVW�FRXOG�RZQ�DQG�FRQWURO�

WKH�IDPLO\�RIILFH������&RPPHQWHUV�DOVR�SRLQWHG�RXW�WKDW�PDQ\�IDPLO\�RIILFHV�SHUPLW�WKHLU�

HPSOR\HHV�WR�RZQ�HTXLW\�LQWHUHVW�LQ�IDPLO\�RIILFHV�DV�DQ�LQFHQWLYH�WR�DWWUDFW�DQG�UHWDLQ�

WDOHQWHG�HPSOR\HHV��DQG�XUJHG�XV�QRW�WR�SURKLELW�VXFK�DUUDQJHPHQWV������7KHVH�

FRPPHQWHUV�DVNHG�XV�WR�H[SOLFLWO\�EURDGHQ�WKH�RZQHUVKLS�UHTXLUHPHQW�IURP�³IDPLO\�

PHPEHUV´�WR�³IDPLO\�FOLHQWV´�WR�SHUPLW�WKHVH�W\SHV�RI�DUUDQJHPHQWV���2WKHU�FRPPHQWHUV�

DUJXHG�PRUH�EURDGO\�WKDW�WKH�³ZKROO\�RZQHG�DQG�FRQWUROOHG´�DVSHFW�RI�WKH�SURSRVHG�

GHILQLWLRQ�GRHV�QRW�DGHTXDWHO\�UHIOHFW�WKH�YDULHW\�RI�RUJDQL]DWLRQDO�DUUDQJHPHQWV�DOUHDG\�

LQ�SODFH�DW�IDPLO\�RIILFHV�DQG�WKDW�WKH�&RPPLVVLRQ�VKRXOG�IRFXV�DV�D�SROLF\�PDWWHU�VROHO\�

RQ�ZKHWKHU�WKH�IDPLO\�RIILFH�LV�EHLQJ�RSHUDWHG�IRU�WKH�EHQHILW�RI�PHPEHUV�RI�D�VLQJOH�

IDPLO\����

&RPPHQWHUV�SHUVXDGHG�XV�WR�H[SDQG�ZKR�PD\�RZQ�WKH�IDPLO\�RIILFH�IURP�

³IDPLO\�PHPEHUV´�WR�³IDPLO\�FOLHQWV�´��7KLV�FKDQJH�LV�FRQVLVWHQW�ZLWK�WKH�LQWHQW�EHKLQG�

RXU�SURSRVHG�ODQJXDJH��ZKLFK�FRQWHPSODWHG�WKDW�WKH�IDPLO\�FRXOG�RZQ�WKH�IDPLO\�RIILFH�

�����

�������������������������������������������������
����� See, e.g���&RDOLWLRQ�/HWWHU��&RPPHQW�/HWWHU�RI�0F'HUPRWW�:LOO�	�(PHU\�5LFKDUG�/��

'HHV��1RY�������������³0F'HUPRWW�'HHV�/HWWHU´���

����� See, e.g.��'RUVH\�/HWWHU��&RPPHQW�/HWWHU�RI�0F*XLUH�:RRGV�//3��1RY�������������

����� See, e.g.��$,&3$�/HWWHU��'DYLV�3RON�/HWWHU��'HFKHUW�/HWWHU����
����� See, e.g���&RDOLWLRQ�/HWWHU��/HYLQ�6FKUHGHU�/HWWHU��0F'HUPRWW�'HHV�/HWWHU��
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LQGLUHFWO\��DQG�PRUH�FOHDUO\�DOORZV�IDPLO\�PHPEHUV�WR�VWUXFWXUH�WKHLU�RZQHUVKLS�RI�WKH�

IDPLO\�RIILFH�IRU�WD[�RU�RWKHU�UHDVRQV���:H�DOVR�DJUHH�ZLWK�VXJJHVWLRQV�WKDW�WKH�UXOH�SHUPLW�

NH\�HPSOR\HHV�WR�RZQ�D�QRQ�FRQWUROOLQJ�VWDNH�LQ�WKH�IDPLO\�RIILFH�WR�VHUYH�DV�SDUW�RI�DQ�

LQFHQWLYH�FRPSHQVDWLRQ�SDFNDJH�IRU�NH\�HPSOR\HHV���:H�UHPDLQ�FRQYLQFHG��KRZHYHU��

WKDW�IRU�RXU�FRUH�SROLF\�UDWLRQDOH�WR�EH�IXOILOOHG²WKDW�D�IDPLO\�RIILFH�LV�HVVHQWLDOO\�D�

IDPLO\�PDQDJLQJ�LWV�RZQ�ZHDOWK²WKH�IDPLO\��GLUHFWO\�RU�LQGLUHFWO\��VKRXOG�FRQWURO�WKH�

IDPLO\�RIILFH���$FFRUGLQJO\��WKH�ILQDO�UXOH�SURYLGHV�WKDW�ZKLOH�IDPLO\�FOLHQWV�PD\�RZQ�WKH�

IDPLO\�RIILFH��IDPLO\�PHPEHUV�DQG�IDPLO\�HQWLWLHV��i.e.��WKHLU�ZKROO\�RZQHG�FRPSDQLHV�RU�

IDPLO\�WUXVWV��PXVW�FRQWURO�WKH�IDPLO\�RIILFH����

3.� Holding Out�

�

$V�SURSRVHG��WKH�ILQDO�UXOH�SURKLELWV�D�IDPLO\�RIILFH�UHO\LQJ�RQ�WKH�UXOH�IURP�

KROGLQJ�LWVHOI�RXW�WR�WKH�SXEOLF�DV�DQ�LQYHVWPHQW�DGYLVHU������&RPPHQWHUV�VXSSRUWHG�WKLV�

SURKLELWLRQ����

�������������������������������������������������
����� :H�QRWH�WKDW��DV�SURSRVHG��ZH�DUH�QRW�OLPLWLQJ�WKH�H[FOXVLRQ�WR�D�IDPLO\�RIILFH�WKDW�LV�QRW�

RSHUDWHG�IRU�WKH�SXUSRVH�RI�JHQHUDWLQJ�D�SURILW���:H�DOVR�QRWH�WKDW�VRPH�IDPLO\�RIILFHV�
PD\�EH�VWUXFWXUHG�VXFK�WKDW�DOO�RU�D�SRUWLRQ�RI�IDPLO\�FOLHQW�LQYHVWPHQW�JDLQV�DUH�
GLVWULEXWHG�DV�GLYLGHQGV�IURP�WKH�IDPLO\�RIILFH��ZKHQ�IDPLO\�FOLHQWV�RZQ�WKH�IDPLO\�
RIILFH��DQG�WKDW�D�QRW�IRU�SURILW�UHTXLUHPHQW�ZRXOG�SUHFOXGH�WKLV�IDPLO\�RIILFH�VWUXFWXUH���
:H�ZHUH�SHUVXDGHG�E\�VHYHUDO�FRPPHQWHUV�ZKR�FDXWLRQHG�DJDLQVW�OLPLWLQJ�WKH�H[FOXVLRQ�
IRU�IDPLO\�RIILFHV�WR�WKRVH�WKDW�RSHUDWH�RQ�D�QRW�IRU�SURILW�EDVLV��DUJXLQJ�WKDW�LW�ZRXOG�EH�
GLIILFXOW�WR�DGPLQLVWHU�DQG�LV�XQQHFHVVDU\�JLYHQ�WKH�OLPLWHG�FOLHQWHOH�WKDW�D�IDPLO\�RIILFH�
PD\�DGYLVH�DQG�UHO\�RQ�WKH�H[FOXVLRQ���See, e.g.��$,&3$�/HWWHU��'DYLV�3RON�/HWWHU��
.R]XVNR�/HWWHU����

��+ROGLQJ�LWVHOI�RXW�WR�WKH�SXEOLF�DV�DQ�LQYHVWPHQW�DGYLVHU�VXJJHVWV�WKDW�WKH�

IDPLO\�RIILFH�LV�VHHNLQJ�WR�HQWHU�LQWR�W\SLFDO�DGYLVRU\�UHODWLRQVKLSV�ZLWK�QRQ�IDPLO\�

����� 5XOH�����D������*����E�������)RU�SXUSRVHV�RI�WKLV�UXOH��GHVSLWH�ODQJXDJH�XQGHU�UXOH�
����E�������F��UHJDUGLQJ�KROGLQJ�RXW��D�IDPLO\�RIILFH�FRXOG�QRW�PDUNHW�QRQ�SXEOLF�
RIIHULQJV�WR�SHUVRQV�RU�HQWLWLHV�WKDW�DUH�QRW�IDPLO\�FOLHQWV�VLQFH�VXFK�DFWLYLW\�ZRXOG�QRW�EH�
FRQVLVWHQW�ZLWK�D�IDPLO\�RIILFH�WKDW�RQO\�SURYLGHV�LQYHVWPHQW�DGYLFH�WR�IDPLO\�FOLHQWV�DQG�
GRHV�QRW�KROG�LWVHOI�RXW�WR�WKH�SXEOLF�DV�DQ�LQYHVWPHQW�DGYLVHU���

����� See, e.g���&RDOLWLRQ�/HWWHU��$%$�OHWWHU��
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FOLHQWV��DQG�WKXV�LV�LQFRQVLVWHQW�ZLWK�WKH�EDVLV�RQ�ZKLFK�ZH�KDYH�SURYLGHG�H[HPSWLYH�

RUGHUV�DQG�DUH�DGRSWLQJ�WKLV�UXOH����

4.� Multifamily Offices�

�

7KH�H[FOXVLRQ�ZH�DUH�DGRSWLQJ�WRGD\�GRHV�QRW�H[WHQG�WR�IDPLO\�RIILFHV�VHUYLQJ�

PXOWLSOH�IDPLOLHV��DV�XUJHG�E\�VHYHUDO�FRPPHQWHUV������&RPPHQWV�ZH�UHFHLYHG�GLG�QRW�

SHUVXDGH�XV�WKDW�WKH�UXOH�FRXOG�EH�GUDIWHG�WR�GLVWLQJXLVK�LQ�DQ\�PHDQLQJIXO�ZD\�EHWZHHQ�

VXFK�RIILFHV�DQG�IDPLO\�RZQHG�FRPPHUFLDO�DGYLVRU\�ILUPV�WKDW�RIIHU�WKHLU�VHUYLFHV�WR�

RWKHU�IDPLOLHV����

�������������������������������������������������
����� See�IRRWQRWH����RI�WKH�3URSRVLQJ�5HOHDVH��supra�QRWH�

��0RUHRYHU��WKH\�GLG�QRW�SHUVXDGH�XV�WKDW�WKH�SURWHFWLRQV�RI�WKH�$GYLVHUV�

$FW��LQFOXGLQJ�WKH�DSSOLFDWLRQ�RI�WKH�DQWL�IUDXG�SURYLVLRQV�RI�WKH�$FW��ZRXOG�QRW�EH�

UHOHYDQW�WR�D�IDPLO\�REWDLQLQJ�VHUYLFHV�IURP�DQ�RIILFH�HVWDEOLVKHG�E\�DQRWKHU�IDPLO\�ZLWK�

ZKLFK�LW�FRXOG�KDYH�FRQIOLFWV�RI�LQWHUHVW���)DPLOLHV��RI�FRXUVH��PD\�KDYH�FRQIOLFWV�DPRQJ�

PHPEHUV�OHDGLQJ�WR�GLVSXWHV��%XW��DV�GLVFXVVHG�LQ�RXU�3URSRVLQJ�5HOHDVH��WKH�SUHPLVH�RI�

WKH�H[FOXVLRQ�LV�WKDW�VXFK�GLVSXWHV�FRXOG�EH�ZRUNHG�RXW�ZLWKLQ�WKH�IDPLO\�XQLW�RU��LI�

QHFHVVDU\��E\�VWDWH�FRXUWV�XQGHU�ODZV�WKDW�IDFLOLWDWH�UHVROXWLRQ�RI�IDPLO\�GLVSXWHV����,Q�D�

PXOWLIDPLO\�RIILFH��WKHVH�FOLHQWV�ZRXOG�EH�ZLWKRXW�WKH�SURWHFWLRQV�RI�WKH�$GYLVHUV�$FW�RU�

����,Q�UHVSRQVH�WR�RQH�FRPPHQWHU¶V�
UHTXHVW��ZH�FODULI\�WKDW�D�IDPLO\�RIILFH�WKDW�LV�FXUUHQWO\�UHJLVWHUHG�DV�DQ�LQYHVWPHQW�
DGYLVHU�DQG�H[SHFWV�WR�GH�UHJLVWHU�LQ�UHOLDQFH�RQ�UXOH�����D������*�����ZLOO�QRW�EH�
SURKLELWHG�IURP�UHO\LQJ�RQ�WKH�UXOH�VROHO\�EHFDXVH�LW�KHOG�LWVHOI�RXW�WR�WKH�SXEOLF�DV�DQ�
LQYHVWPHQW�DGYLVHU�ZKLOH�LW�ZDV�UHJLVWHUHG�XQGHU�WKH�$GYLVHUV�$FW��See�'HFKHUW�/HWWHU�� 

����� See, e.g.��&DGZDODGHU�/HWWHU��&RPPHQW�/HWWHU�RI�/RZHQVWHLQ�6DQGOHU�3&��1RY������
�������&RPPHQW�/HWWHU�RI�6WUDGOLQJ�<RFFD�&DUOVRQ�	�5DXWK��1RY�������������

����� :H�QRWH�WKDW�XQGHU�VHFWLRQ�����G��RI�WKH�$GYLVHUV�$FW��LW�LV�XQODZIXO�IRU�DQ\�SHUVRQ�
LQGLUHFWO\�WR�GR�DQ\WKLQJ�WKDW�ZRXOG�EH�XQODZIXO�IRU�VXFK�SHUVRQ�WR�GR�GLUHFWO\�XQGHU�WKH�
$GYLVHUV�$FW�RU�UXOHV�WKHUHXQGHU���7KHUHIRUH��LI�VHYHUDO�IDPLOLHV�WKDW�DUH�XQUHODWHG�WKURXJK�
D�FRPPRQ�DQFHVWRU�ZLWKLQ����JHQHUDWLRQV�KDYH�HVWDEOLVKHG�D�VHSDUDWH�IDPLO\�RIILFH�IRU�
HDFK�RI�WKH�IDPLOLHV��EXW�KDYH�VWDIIHG�WKHVH�IDPLO\�RIILFHV�ZLWK�WKH�VDPH�RU�VXEVWDQWLDOO\�
WKH�VDPH�HPSOR\HHV�VXFK�HPSOR\HHV�DUH�PDQDJLQJ�D�de facto�PXOWLIDPLO\�RIILFH���$V�D�
UHVXOW��WKHVH�IDPLO\�RIILFHV�PD\�QRW�FODLP�WKH�IDPLO\�RIILFH�H[FOXVLRQ����
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IDPLO\�UHODWLRQVKLSV�IRU�SUHYHQWLQJ�RU�KDQGOLQJ�DQ\�GLVFULPLQDWRU\�RU�IUDXGXOHQW�WUHDWPHQW�

RI�GLIIHUHQW�IDPLOLHV��

B. Grandfathering Provisions, Transition Period and Effect of Rule on 
Previously Issued Exemptive Orders  

7KH�'RGG�)UDQN�$FW�SURKLELWV�XV�IURP�H[FOXGLQJ�IURP�RXU�GHILQLWLRQ�RI�IDPLO\�

RIILFH�SHUVRQV�QRW�UHJLVWHUHG�RU�UHTXLUHG�WR�EH�UHJLVWHUHG�RQ�-DQXDU\���������WKDW�ZRXOG�

PHHW�DOO�RI�WKH�UHTXLUHG�FRQGLWLRQV�XQGHU�UXOH�����D������*����EXW�IRU�WKHLU�SURYLVLRQ�RI�

LQYHVWPHQW�DGYLFH�WR�FHUWDLQ�FOLHQWV�VSHFLILHG�LQ�VHFWLRQ�����E�����RI�WKH�'RGG�)UDQN�

$FW������:H�KDYH�LQFRUSRUDWHG�WKLV�UHTXLUHG�JUDQGIDWKHULQJ�LQWR�SDUDJUDSK��F��RI�RXU�

UXOH������:H�UHFHLYHG�WZR�FRPPHQWV�RQ�VXFK�LQFRUSRUDWLRQ���2QH�FRPPHQWHU�VXJJHVWHG�

WKDW�ZH�LQFRUSRUDWH�WKH�JUDQGIDWKHULQJ�SURYLVLRQ�RQO\�E\�UHIHUHQFH�WR�VHFWLRQ�����E�����RI�

WKH�'RGG�)UDQN�$FW������:H�EHOLHYH�WKDW�LQFRUSRUDWLQJ�WKH�JUDQGIDWKHULQJ�SURYLVLRQ�RI�

'RGG�)UDQN�$FW�LV�D�PRUH�XVHU�IULHQGO\�DSSURDFK�IRU�WKRVH�DWWHPSWLQJ�WR�FRPSO\�ZLWK�WKH�

$GYLVHUV�$FW�FRPSDUHG�WR�GLUHFWLQJ�WKHP�WR�ORRN�XS�WKH�JUDQGIDWKHULQJ�SURYLVLRQ�LQ�D�

VHSDUDWH�VWDWXWH���$QRWKHU�FRPPHQWHU�UHTXHVWHG�FODULILFDWLRQ�RI�WKH�'RGG�)UDQN�

JUDQGIDWKHULQJ�SURYLVLRQ����

�������������������������������������������������
����� See VHFWLRQ�����E�����DQG��F��RI�WKH�'RGG�)UDQN�$FW���

��:H�EHOLHYH�FODULILFDWLRQ�RU�LQWHUSUHWDWLRQ�RI�WKLV�SURYLVLRQ�

ZRXOG�LQYROYH�DSSO\LQJ�WKH�SURYLVLRQ�WR�VSHFLILF�IDFWV��DQG�WKLV�UHOHDVH�LV�QRW�DQ�

����� :H�QRWH�WKDW�VHFWLRQ�����F��RI�WKH�'RGG�)UDQN�$FW�SURYLGHV�WKDW�³D�IDPLO\�RIILFH�WKDW�
ZRXOG�QRW�EH�D�IDPLO\�RIILFH��EXW�IRU�VHFWLRQ�����E�����RI�WKH�'RGG�)UDQN�$FW��VKDOO�EH�
GHHPHG�WR�EH�DQ�LQYHVWPHQW�DGYLVHU�IRU�WKH�SXUSRVHV�RI�SDUDJUDSKV����������DQG�����RI�
VHFWLRQ�����RI�WKH�$GYLVHUV�$FW�´��7KLV�SURYLVLRQ�LV�UHIOHFWHG�LQ�SDUDJUDSK�����RI�UXOH�
����D������*����F�����

����� &RDOLWLRQ�/HWWHU��

����� $,&3$�/HWWHU��
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DSSURSULDWH�PHDQV�WR�SURYLGH�VXFK�D�FODULILFDWLRQ���7KHUHIRUH��ZH�DUH�DGRSWLQJ�

SDUDJUDSK��F��RI�WKH�UXOH�DV�SURSRVHG����

6HYHUDO�FRPPHQWHUV�VXJJHVWHG�WKDW�ZH�SURYLGH�D�WUDQVLWLRQ�SHULRG�WR�DOORZ�IDPLO\�

RIILFHV�WLPH�WR�GHWHUPLQH�ZKHWKHU�WKH\�PHHW�WKH�H[FOXVLRQ�RU�WR�UHVWUXFWXUH�RU�UHJLVWHU�

XQGHU�WKH�$GYLVHUV�$FW�LI�WKH\�GR�QRW������:H�UHFRJQL]H�WKDW�WKH�WLPH�SHULRG�EHWZHHQ�WKH�

DGRSWLRQ�RI�WKLV�UXOH�DQG�WKH�UHSHDO�RI�WKH�SULYDWH�DGYLVHU�H[HPSWLRQ�IURP�UHJLVWUDWLRQ�

FRQWDLQHG�LQ�VHFWLRQ�����E�����RI�WKH�$GYLVHUV�$FW��HIIHFWLYH�-XO\�����������PD\�QRW�EH�

VXIILFLHQW�IRU�HYHU\�IDPLO\�RIILFH�WR�FRQGXFW�VXFK�DQ�HYDOXDWLRQ��UHVWUXFWXUH�RU�UHJLVWHU���

$FFRUGLQJO\��WKH�UXOH�SURYLGHV�WKDW�IDPLO\�RIILFHV�FXUUHQWO\�H[HPSW�IURP�UHJLVWUDWLRQ�

XQGHU�WKH�$GYLVHUV�$FW�LQ�UHOLDQFH�RQ�WKH�SULYDWH�DGYLVHU�H[HPSWLRQ�DQG�WKDW�GR�QRW�PHHW�

WKH�QHZ�IDPLO\�RIILFH�H[FOXVLRQ�DUH�QRW�UHTXLUHG�WR�UHJLVWHU�ZLWK�WKH�&RPPLVVLRQ�DV�

LQYHVWPHQW�DGYLVHUV�XQWLO�0DUFK�������������

�������������������������������������������������
����� See, e.g.��/HH�	�6WRQH�/HWWHU��WR�SURYLGH�WLPH�WR�UHVWUXFWXUH�FHUWDLQ�³FOXE�GHDOV´�LQ�ZKLFK�

FOLHQWV�RI�WKH�IDPLO\�RIILFH�PD\�KDYH�HQJDJHG���&RPPHQW�/HWWHU�RI�3DXO��+DVWLQJV��
-DQRIVN\�	�:DONHU�//3��1RY�������������UHTXHVWLQJ�DQ�H[SDQGHG�JUDQGIDWKHU�SURYLVLRQ�
WR�DOORZ�PRUH�WLPH�IRU�DQ�RUGHUO\�UHVWUXFWXULQJ���5RSHV�	�*UD\�/HWWHU��

��:H�EHOLHYH�WKDW�WKLV�DVSHFW�RI�WKH�UXOH�LV�

QHFHVVDU\�RU�DSSURSULDWH�LQ�WKH�SXEOLF�LQWHUHVW�DQG�LV�FRQVLVWHQW�ZLWK�WKH�SURWHFWLRQ�RI�

LQYHVWRUV��DQG�WKH�SXUSRVHV�IDLUO\�LQWHQGHG�E\�WKH�SROLF\�DQG�SURYLVLRQV�RI�WKH�$GYLVHUV�

$FW��

����� 5XOH�����D������*����H�������See also /HWWHU�IURP�5REHUW�(��3OD]H��$VVRFLDWH�'LUHFWRU��
'LYLVLRQ�RI�,QYHVWPHQW�0DQDJHPHQW��8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��WR�
'DYLG�0DVVH\��'HSXW\�6HFXULWLHV�$GPLQLVWUDWRU��1RUWK�&DUROLQD�6HFXULWLHV�'LYLVLRQ�DQG�
3UHVLGHQW��1$6$$��$SU�����������available at 
KWWS���ZZZ�VHF�JRY�UXOHV�SURSRVHG������LD������OHWWHU�WR�QDVDD�SGI��VWDWLQJ�WKDW�WKH�
&RPPLVVLRQ�ZRXOG�SRWHQWLDOO\�FRQVLGHU�H[WHQGLQJ�WKH�GDWH�E\�ZKLFK�WKHVH�DGYLVHUV�PXVW�
UHJLVWHU�DQG�FRPH�LQWR�FRPSOLDQFH�ZLWK�WKH�REOLJDWLRQV�RI�D�UHJLVWHUHG�DGYLVHU�XQWLO�WKH�
ILUVW�TXDUWHU�RI���������%HFDXVH�LQLWLDO�DSSOLFDWLRQV�IRU�UHJLVWUDWLRQ�FDQ�WDNH�XS�WR����GD\V�
WR�EH�DSSURYHG��IDPLO\�RIILFHV�WKDW�GHWHUPLQH�WKH\�ZLOO�QHHG�WR�UHJLVWHU�ZLWK�WKH�
&RPPLVVLRQ�VKRXOG�ILOH�D�FRPSOHWH�DSSOLFDWLRQ��ERWK�3DUW���DQG�D�EURFKXUH�V��PHHWLQJ�WKH�
UHTXLUHPHQWV�RI�3DUW���RI�)RUP�$'9��DW�OHDVW�E\�)HEUXDU\�����������
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:H�KDYH�GHWHUPLQHG�QRW�WR�UHVFLQG�H[HPSWLYH�RUGHUV�SUHYLRXVO\�LVVXHG�WR�IDPLO\�

RIILFHV�XQGHU�VHFWLRQ�����D������*��RI�WKH�$GYLVHUV�$FW���$V�GLVFXVVHG�DERYH��WKH�

&RPPLVVLRQ�KDV�LVVXHG�RUGHUV�XQGHU�VHFWLRQ�����D������*��RI�WKH�$GYLVHUV�$FW�WR�FHUWDLQ�

IDPLO\�RIILFHV�GHFODULQJ�WKHP�DQG�WKHLU�HPSOR\HHV�DFWLQJ�ZLWKLQ�WKH�VFRSH�RI�WKHLU�

HPSOR\PHQW�WR�QRW�EH�LQYHVWPHQW�DGYLVHUV�ZLWKLQ�WKH�LQWHQW�RI�WKH�$FW���,Q�VRPH�DUHDV�

WKHVH�H[HPSWLYH�RUGHUV�PD\�EH�VOLJKWO\�EURDGHU�WKDQ�WKH�UXOH�ZH�DUH�DGRSWLQJ�WRGD\��DQG�

LQ�RWKHU�DUHDV�WKH\�PD\�EH�QDUURZHU��:H�SURSRVHG�QRW�WR�UHVFLQG�WKHVH�H[HPSWLYH�RUGHUV�

DQG�UHTXHVWHG�FRPPHQW���$OO�FRPPHQWHUV�DGGUHVVLQJ�WKLV�VXEMHFW�VXSSRUWHG�RXU�SURSRVDO����

7KXV��IDPLO\�RIILFHV�FXUUHQWO\�RSHUDWLQJ�XQGHU�WKHVH�RUGHUV�PD\�FRQWLQXH�WR�UHO\�RQ�WKHP���

III. PAPERWORK REDUCTION ACT 

5XOH�����D������*����GRHV�QRW�FRQWDLQ�D�³FROOHFWLRQ�RI�LQIRUPDWLRQ´�UHTXLUHPHQW�

ZLWKLQ�WKH�PHDQLQJ�RI�WKH�3DSHUZRUN�5HGXFWLRQ�$FW�RI���������

IV. ECONOMIC ANALYSIS� �

��$FFRUGLQJO\��WKH�

3DSHUZRUN�5HGXFWLRQ�$FW�LV�QRW�DSSOLFDEOH��

� :H�DUH�DGRSWLQJ�UXOH�����D������*����LQ�DQWLFLSDWLRQ�RI�WKH�'RGG�)UDQN�$FW¶V�

UHSHDO�RI�VHFWLRQ�����E�����RI�WKH�$GYLVHUV�$FW��ZKLFK�SURYLGHV�DQ�H[HPSWLRQ�IURP�

UHJLVWUDWLRQ�IRU�FHUWDLQ�SULYDWH�IXQG�DGYLVHUV��DQG�LQ�OLJKW�RI�WKH�'RGG�)UDQN�$FW¶V�

GLUHFWLYH�WKDW�WKH�&RPPLVVLRQ�GHILQH�IDPLO\�RIILFHV�WKDW�ZLOO�EH�H[FOXGHG�IURP�UHJXODWLRQ�

XQGHU�WKH�$GYLVHUV�$FW����

�������������������������������������������������
����� ���8�6�&�������et seq. 

��7KH�UXOH�ZH�DUH�DGRSWLQJ�WRGD\�GHILQHV�D�IDPLO\�RIILFH�DV�D�

FRPSDQ\�WKDW��ZLWK�OLPLWHG�H[FHSWLRQV��KDV�RQO\�IDPLO\�FOLHQWV��LV�ZKROO\�RZQHG�E\�

IDPLO\�FOLHQWV�DQG�FRQWUROOHG�E\�IDPLO\�PHPEHUV�DQG�RU�IDPLO\�HQWLWLHV��DQG�GRHV�QRW�KROG�

����� See VHFWLRQ�����RI�WKH�'RGG�)UDQN�$FW��
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LWVHOI�RXW�WR�WKH�SXEOLF�DV�DQ�LQYHVWPHQW�DGYLVHU�  7KH�GHILQLWLRQ�RI�IDPLO\�RIILFH�SURYLGHG�

LQ�WKH�UXOH�LV�GHVLJQHG�WR�OLPLW�WKH�H[FOXVLRQ�IURP�$GYLVHUV�$FW�UHJXODWLRQ�VROHO\�WR�WKRVH�

SULYDWH�DGYLVRU\�RIILFHV�WKDW�ZH�EHOLHYH�WKH�$GYLVHUV�$FW�ZDV�QRW�GHVLJQHG�WR�UHJXODWH�

DQG�WR�SUHYHQW�FLUFXPYHQWLRQ�RI�WKH�$GYLVHU�$FW¶V�SURWHFWLRQV�E\�ILUPV�WKDW�DUH�RSHUDWLQJ�

DV�FRPPHUFLDO�LQYHVWPHQW�DGYLVRU\�ILUPV� 

$V�D�SUHOLPLQDU\�PDWWHU��DQG�DV�GLVFXVVHG�HDUOLHU��DV�D�UHVXOW�RI�WKH�UHSHDO�RI�

VHFWLRQ�����E�����RI�WKH�$GYLVHUV�$FW�D�QXPEHU�RI�SULYDWH�DGYLVRU\�RIILFHV�WKDW�PD\�

FRQVLGHU�WKHPVHOYHV�WR�EH�IDPLO\�RIILFHV�DQG�WKDW�DUH�QRW�FXUUHQWO\�UHJLVWHUHG�DV�

LQYHVWPHQW�DGYLVHUV�LQ�UHOLDQFH�RQ�WKDW�SURYLVLRQ�ZLOO�EH�UHTXLUHG�WR�UHJLVWHU�XQGHU�WKH�

$GYLVHUV�$FW�DIWHU�-XO\����������XQOHVV�WKRVH�DGYLVHUV�DUH�HOLJLEOH�IRU�D�QHZ�H[HPSWLRQ���

7KH�EHQHILWV�DQG�FRVWV�DVVRFLDWHG�ZLWK�WKH�HOLPLQDWLRQ�RI�VHFWLRQ�����E�����DUH�

DWWULEXWDEOH�WR�WKH�'RGG�)UDQN�$FW���+RZHYHU��ZKLOH�&RQJUHVV�DOVR�DGRSWHG�D�IDPLO\�

RIILFH�H[FOXVLRQ��LW�GLUHFWHG�WKH�&RPPLVVLRQ�WR�DGRSW�UXOHV�GHILQLQJ�WKH�WHUPV�RI�WKDW�

H[FOXVLRQ��VXEMHFW�WR�WKH�WHUPV�RI�VHFWLRQ�����RI�WKH�'RGG�)UDQN�$FW��DQG�WKXV�ZH�GLVFXVV�

EHORZ�WKH�FRVWV�DQG�EHQHILWV�RI�RXU�GHWHUPLQDWLRQ�RI�ZKLFK�SULYDWH�DGYLVRU\�RIILFHV�DUH�

GHHPHG�IDPLO\�RIILFHV�DQG�WKHUHIRUH�H[FOXGHG�IURP�UHJXODWLRQ����

,Q�SURSRVLQJ�WKH�UXOH��ZH�UHTXHVWHG�FRPPHQW�RQ�DOO�DVSHFWV�RI�RXU�FRVW�EHQHILW�

DQDO\VLV��LQFOXGLQJ�WKH�DFFXUDF\�RI�RXU�HVWLPDWHV�RI�FRVWV�DQG�EHQHILWV��LGHQWLILFDWLRQ�DQG�

DVVHVVPHQW�RI�DQ\�FRVWV�DQG�EHQHILWV�QRW�GLVFXVVHG�LQ�RXU�DQDO\VLV��DQG�GDWD�UHOHYDQW�WR�

WKHVH�FRVWV�DQG�EHQHILWV����

�������������������������������������������������
����� 6HFWLRQ�9�RI�WKH�3URSRVLQJ�5HOHDVH��

��:KLOH�VRPH�FRPPHQWHUV�SUHGLFWHG�WKDW�PDQ\�SULYDWH�

DGYLVRU\�RIILFHV�ZRXOG�KDYH�WR�UHVWUXFWXUH�RU�DSSO\�IRU�DQ�H[HPSWLYH�RUGHU�DQG�WKXV�LQFXU�
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VXEVWDQWLDO�FRVWV�LI�WKH�GHILQLWLRQ�RI�IDPLO\�RIILFH�ZHUH�QRW�H[SDQGHG����

A. Benefits  �

�QR�HVWLPDWHV�RI�

VXFK�FRVWV�ZHUH�SURYLGHG���:H�GLVFXVV�WKHVH�FRPPHQWV�PRUH�VSHFLILFDOO\�EHORZ��

$V�GLVFXVVHG�LQ�WKH�3URSRVLQJ�5HOHDVH��ZH�H[SHFW�WKDW�UXOH�����D������*����ZLOO�

UHVXOW�LQ�VHYHUDO�LPSRUWDQW�EHQHILWV���)LUVW��IDPLO\�RIILFHV��DV�GHILQHG�E\�WKLV�UXOH��ZLOO�QRW�

EH�VXEMHFW�WR�WKH�PDQGDWRU\�FRVWV�RI�UHJLVWHULQJ�ZLWK�WKH�&RPPLVVLRQ�DV�DQ�LQYHVWPHQW�

DGYLVHU�DQG�WKH�DVVRFLDWHG�FRPSOLDQFH�FRVWV���6RPH�LQYHVWPHQW�DGYLVHUV�FXUUHQWO\�

UHJLVWHUHG�ZLWK�XV�PD\�TXDOLI\�DV�IDPLO\�RIILFHV�XQGHU�WKH�UXOH�DQG�KDYH�WKH�FKRLFH�WR�

GHUHJLVWHU���7KHVH�UHGXFHG�UHJXODWRU\�FRVWV�VKRXOG�UHVXOW�LQ�GLUHFW�FRVW�VDYLQJV�WR�WKHVH�

IDPLO\�RIILFHV��DQG�WKXV�WR�WKHLU�IDPLO\�FOLHQWV���

6HFRQG��WKH�UXOH�ZLOO�EHQHILW�IDPLO\�RIILFHV��DV�GHILQHG�E\�WKH�UXOH��DQG�WKHLU�

FOLHQWV�E\�HOLPLQDWLQJ�WKH�FRVWV�RI�VHHNLQJ��DQG�FRQVLGHULQJ��LQGLYLGXDO�H[HPSWLYH�RUGHUV���

:LWKRXW�UXOH�����D������*�����WKH�UHSHDO�RI�WKH�H[HPSWLRQ�FRQWDLQHG�LQ�VHFWLRQ�����E�����

ZRXOG�UHVXOW�LQ�D�JUHDW�QXPEHU�RI�IDPLO\�RIILFHV�KDYLQJ�WR�DSSO\�IRU�H[HPSWLYH�UHOLHI�DQG�

WKXV�LQFXUULQJ�VLJQLILFDQW�FRVWV�IRU�WKHVH�IDPLO\�RIILFHV�DQG�WKHLU�FOLHQWV���:H�HVWLPDWH�WKDW�

D�W\SLFDO�IDPLO\�RIILFH�ZLOO�LQFXU�OHJDO�IHHV�RI����������RQ�DYHUDJH�WR�HQJDJH�LQ�WKH�

H[HPSWLYH�RUGHU�DSSOLFDWLRQ�SURFHVV��LQFOXGLQJ�SUHSDUDWLRQ�DQG�UHYLVLRQ�RI�DQ�DSSOLFDWLRQ�

DQG�FRQVXOWDWLRQV�ZLWK�&RPPLVVLRQ�VWDII����

�������������������������������������������������
����� See, e.g���-RQHV�'D\�/HWWHU��:LWKHUV�%HUJPDQ�/HWWHU���

��7KH�UXOH�ZLOO�EHQHILW�IDPLO\�RIILFHV�DQG�WKHLU�

IDPLO\�FOLHQWV�E\�HOLPLQDWLQJ�WKH�FRVWV�RI�DSSO\LQJ�WR�WKH�&RPPLVVLRQ�IRU�DQ�H[HPSWLYH�

RUGHU�WKDW�WKH�&RPPLVVLRQ�ZRXOG�JUDQW�DQG�WKH�DVVRFLDWHG�XQFHUWDLQW\�WKDW�WKH\�PLJKW�QRW�

REWDLQ�VXFK�DQ�RUGHU���(VWLPDWHV�RI�WKH�QXPEHU�RI�IDPLO\�RIILFHV�LQ�WKH�8QLWHG�6WDWHV�YDU\�

����� :H�LQFOXGHG�WKH�VDPH�HVWLPDWH�LQ�WKH�3URSRVLQJ�5HOHDVH���:H�UHFHLYHG�QR�FRPPHQWV�RQ�
WKLV�HVWLPDWH���
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ZLGHO\²UDQJLQJ�IURP�OHVV�WKDQ�������WR������������,I�DOO�RI�WKHVH�IDPLO\�RIILFHV�TXDOLI\�

IRU�WKH�QHZ�H[FOXVLRQ�DQG�RWKHUZLVH�ZRXOG�KDYH�DSSOLHG�IRU�DQ�H[HPSWLYH�RUGHU��WKH�UXOH�

ZLOO�SURYLGH�D�EHQHILW�UDQJLQJ�IURP������PLOOLRQ�WR����ELOOLRQ�E\�HOLPLQDWLQJ�WKH�FRVWV�RI�

DSSO\LQJ�IRU�WKRVH�H[HPSWLYH�RUGHUV����

)LQDOO\��WKH�UXOH�DOVR�ZLOO�EHQHILW�WKH�&RPPLVVLRQ�E\�IUHHLQJ�VWDII�UHVRXUFHV�IURP�

UHYLHZLQJ�DQG�SURFHVVLQJ�ODUJH�QXPEHUV�RI�IDPLO\�RIILFH�H[HPSWLYH�DSSOLFDWLRQV�UHVXOWLQJ�

IURP�WKH�UHSHDO�RI�VHFWLRQ�����E�����RI�WKH�$GYLVHUV�$FW�WKDW�WKH�&RPPLVVLRQ�ZRXOG�JUDQW�

DQG�DOORZLQJ�WKH�VWDII�WR�WDUJHW�LWV�ZRUN�PRUH�HIILFLHQWO\��DQG�WKXV�ZLOO�LQGLUHFWO\�EHQHILW�

SXEOLF�LQYHVWRUV��

�

B. Costs  �

:H�UHFRJQL]H�WKDW�VRPH�SULYDWH�DGYLVRU\�RIILFHV�WKDW�WRGD\�FRQVLGHU�WKHPVHOYHV�WR�

EH�IDPLO\�RIILFHV�OLNHO\�ZLOO�LQFXU�H[SHQVHV�WR�HYDOXDWH�ZKHWKHU�WKH\�PHHW�WKH�WHUPV�RI�

WKH�H[FOXVLRQ���2QH�FRPPHQWHU�HVWLPDWHG�WKDW�VXFK�DQ�RIILFH�ZRXOG�LQFXU�H[SHQVHV�RI�

��������WR���������WR�KLUH�D�FRQVXOWLQJ�ILUP�RU�ODZ�ILUP�WR�GHWHUPLQH�LI�LW�PHHWV�WKH�

H[FOXVLRQ�SURYLGHG�E\�WKH�UXOH������,I�DOO�IDPLO\�RIILFHV�HVWLPDWHG�WR�H[LVW�LQ�WKH�8QLWHG�

6WDWHV�QRWHG�DERYH���

�������������������������������������������������
����� See, e.g.� 3DPHOD�-��%ODFN��The Rise of the Multi-Family Office��),1$1&,$/�3/$11,1*�

�$SU�������������HVWLPDWLQJ�������WR�������VLQJOH�IDPLO\�RIILFHV���5REHUW�)UDQN��Minding 
the Money—‘Family Office’ Chiefs Get Plied with Perks; Club Membership, Jets��7+(�
:$//�675((7�-2851$/��6HSW������������DW�:���HVWLPDWLQJ�������WR�������IDPLO\�RIILFHV�
LQ�WKH�8QLWHG�6WDWHV���6HFRQG�$QQXDO�6LQJOH�)DPLO\�2IILFH�6WXG\��WKH�)DPLO\�:HDOWK�
$OOLDQFH���������HVWLPDWLQJ�������8�6��EDVHG�VLQJOH�IDPLO\�RIILFHV���Creating a Single 
Family Office for Wealth Creation and Family Legacy Sustainability��)DPLO\�2IILFH�
$VVRFLDWLRQ���������HVWLPDWLQJ�������VLQJOH�IDPLO\�RIILFHV�ZRUOGZLGH���

�KLUH�D�FRQVXOWLQJ�ILUP�RU�ODZ�ILUP�WR�GHWHUPLQH�LI�WKH\�PHHW�WKH�

����� ���������FRVW�RI�DSSO\LQJ�IRU�DQ�H[HPSWLYH�RUGHU�PXOWLSOLHG�E\�D�UDQJH�RI�������IDPLO\�
RIILFHV�WR�������IDPLO\�RIILFHV��

����� /LQGTXLVW�/HWWHU��

����� See supra QRWH�����DQG�DFFRPSDQ\LQJ�WH[W��
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H[FOXVLRQ�DW�VXFK�D�FRVW��WKH\�ZRXOG�LQFXU�DQ�DJJUHJDWH�FRVW�UDQJLQJ�IURP�����PLOOLRQ�WR�

�����PLOOLRQ�IRU�WKLV�HYDOXDWLRQ����

6RPH�RI�WKHVH�SULYDWH�DGYLVRU\�RIILFHV�PD\�GHFLGH�WR�UHVWUXFWXUH�WKHLU�EXVLQHVVHV�

WR�PHHW�WKH�FRQGLWLRQV�LPSRVHG�E\�UXOH�����D������*������0DQ\�FRPPHQWHUV�VWDWHG�WKDW�

WKH�SURSRVHG�GHILQLWLRQ�RI�IDPLO\�RIILFH�ZDV�WRR�QDUURZ��DQG�WKDW�LI�LW�ZDV�DGRSWHG�

ZLWKRXW�FKDQJHV��DEVHQW�DQ�H[HPSWLYH�RUGHU��PDQ\�VXFK�DGYLVRU\�RIILFHV�ZRXOG�EH�

UHTXLUHG�WR�UHVWUXFWXUH�WKHPVHOYHV�LQ�RUGHU�WR�TXDOLI\�DV�IDPLO\�RIILFHV�

�

�����5HVWUXFWXULQJ�

RU�REWDLQLQJ�DQ�H[HPSWLYH�RUGHU��VRPH�FRPPHQWHUV�DVVHUWHG��ZRXOG�UHVXOW�LQ�VXEVWDQWLDO�

FRVWV�WR�WKH�DGYLVRU\�RIILFH�DQG�LWV�FOLHQWV����

2XU�ILQDO�UXOH�EURDGHQV�WKH�GHILQLWLRQ�RI�³IDPLO\�FOLHQW´�DQG�³IDPLO\�RIILFH´�IURP�

WKDW�SURSRVHG��SDUWLFXODUO\�FRQFHUQLQJ�SHUPLVVLEOH�FOLHQWV�RI�WKH�IDPLO\�RIILFH�DQG�

RZQHUVKLS�RI�WKH�IDPLO\�RIILFH�

��:H�H[SHFW�WKDW�HDFK�VXFK�RIILFH�ZLOO�ZHLJK�

WKH�FRVWV�RI�VXFK�UHVWUXFWXULQJ�XQGHU�LWV�SDUWLFXODU�FLUFXPVWDQFHV�DJDLQVW�WKH�FRVWV�DQG�

EXUGHQV�RI�UHJLVWUDWLRQ�RU�VHHNLQJ�DQ�H[HPSWLYH�RUGHU��

���

�������������������������������������������������
����� ���������HYDOXDWLRQ�FRVW��[��������IDPLO\�RIILFHV�� �����PLOOLRQ������������HYDOXDWLRQ�

FRVW��[��������IDPLO\�RIILFHV�� ������PLOOLRQ����

��$V�D�UHVXOW��ZH�H[SHFW�WKDW�VXEVWDQWLDOO\�IHZHU�SULYDWH�

DGYLVRU\�RIILFHV�ZLOO�QHHG�WR�FRQIURQW�WKHVH�WUDGH�RIIV�WKDQ�ZRXOG�KDYH�EHHQ�WKH�FDVH�

XQGHU�RXU�SURSRVDO���1HYHUWKHOHVV��ZH�UHFRJQL]H�WKDW�VRPH�RIILFHV�PD\�GHFLGH�WR�

UHVWUXFWXUH�WKHLU�EXVLQHVVHV�LQ�RUGHU�WR�PHHW�HYHQ�WKH�H[SDQGHG�IDPLO\�RIILFH�GHILQLWLRQ�

XQGHU�WKH�ILQDO�UXOH��UDWKHU�WKDQ�UHJLVWHU�RU�VHHN�DQ�H[HPSWLYH�RUGHU���7KH�FRVWV�RI�DQ\�

VXFK�UHVWUXFWXULQJ�ZLOO�EH�KLJKO\�GHSHQGHQW�RQ�WKH�QDWXUH�DQG�H[WHQW�RI�WKH�UHVWUXFWXULQJ��

����� �See, e.g���/LQGTXLVW�/HWWHU��/HH�	�6WRQH�/HWWHU��:LWKHUV�%HUJPDQ�/HWWHU��

����� See, e.g���&RDOLWLRQ�/HWWHU��/HH�	�6WRQH�/HWWHU���

����� See�6HFWLRQ�,,�RI�WKLV�5HOHDVH�IRU�GLVFXVVLRQ�RI�WKHVH�H[SDQVLRQV��
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ZKLFK�ZH�XQGHUVWDQG�PD\�YDU\�VLJQLILFDQWO\�IURP�RIILFH�WR�RIILFH���1R�FRPPHQWHUV�

SURYLGHG�DQ�HVWLPDWH�RI�WKH�FRVWV�WR�FDUU\�RXW�DQ\�QHFHVVDU\�UHVWUXFWXULQJ��

:H�GR�QRW�H[SHFW�WKDW�WKH�UXOH�ZLOO�LPSRVH�DQ\�VLJQLILFDQW�FRVWV�RQ�IDPLO\�RIILFHV�

FXUUHQWO\�RSHUDWLQJ�XQGHU�D�&RPPLVVLRQ�H[HPSWLYH�RUGHU���:H�DUH�SHUPLWWLQJ�WKHVH�

IDPLO\�RIILFHV�WR�FRQWLQXH�WR�UHO\�RQ�WKHLU�H[HPSWLYH�RUGHUV���7KH\�PD\�FKRRVH��RI�FRXUVH��

WR�TXDOLI\�IRU�H[FOXVLRQ�XQGHU�WKH�UXOH���:H�H[SHFW�WKDW�PRVW�RI�WKHVH�IDPLO\�RIILFHV�ZLOO�

VDWLVI\�DOO�WKH�FRQGLWLRQV�RI�WKH�UXOH�ZLWKRXW�FKDQJLQJ�WKHLU�VWUXFWXUH�RU�RSHUDWLRQV���+RZHYHU��

WKHVH�IDPLO\�RIILFHV�PD\�LQFXU�RQH�WLPH�³OHDUQLQJ�FRVWV´�LQ�GHWHUPLQLQJ�WKH�GLIIHUHQFHV�

EHWZHHQ�WKHLU�RUGHUV�DQG�WKH�UXOH���:H�HVWLPDWH�WKDW�VXFK�FRVWV�ZLOO�EH�QR�PRUH�WKDQ��������

RQ�DYHUDJH�IRU�D�IDPLO\�RIILFH�LI�LW�KLUHV�DQ�H[WHUQDO�FRQVXOWLQJ�ILUP�RU�ODZ�ILUP�WR�DVVLVW�LQ�

GHWHUPLQLQJ�WKH�GLIIHUHQFHV����%HFDXVH�WKH�WHUPV�RI�WKHVH�DGYLVHUV¶�H[HPSWLYH�RUGHUV�ZHUH�

VLPLODU�WR�UXOH�����D������*�����WKHVH�IDPLO\�RIILFHV�VKRXOG�LQFXU�VLJQLILFDQWO\�ORZHU�FRVWV�WR�

HYDOXDWH�WKH�QHZ�UXOH�WKDQ�IDPLO\�RIILFHV�WKDW�GR�QRW�KDYH�DQ�H[HPSWLYH�RUGHU���7KHUH�DUH����

IDPLO\�RIILFHV�WKDW�KDYH�REWDLQHG�H[HPSWLYH�RUGHUV���$FFRUGLQJO\��ZH�HVWLPDWH�WKDW�WKHVH�

IDPLO\�RIILFHV�FROOHFWLYHO\�ZRXOG�LQFXU�RXWVLGH�FRQVXOWLQJ�RU�OHJDO�H[SHQVHV�RI���������WR�

GLVFHUQ�WKH�GLIIHUHQFHV�EHWZHHQ�WKHLU�RUGHUV�DQG�WKH�UXOH����

)LQDOO\��LI�WKHUH�ZHUH�DQ\�IDPLO\�RIILFHV�WKDW�SUHYLRXVO\�UHJLVWHUHG�ZLWK�WKH�

&RPPLVVLRQ��EXW�QRZ�PD\�GH�UHJLVWHU�LQ�UHOLDQFH�RQ�WKH�QHZ�IDPLO\�RIILFH�H[FOXVLRQ�LQ�

WKH�$GYLVHUV�$FW��WKH�UXOH�PD\�KDYH�FRPSHWLWLYH�HIIHFWV�RQ�LQYHVWPHQW�DGYLVHUV�WKDW�PD\�

FRPSHWH�ZLWK�WKH�IDPLO\�RIILFH�IRU�WKH�SURYLVLRQ�RI�LQYHVWPHQW�PDQDJHPHQW�VHUYLFHV�WR�

IDPLO\�FOLHQWV�VLQFH�WKHVH�WKLUG�SDUW\�LQYHVWPHQW�DGYLVHUV�ZRXOG�EHDU�WKH�UHJXODWRU\�FRVWV�

DVVRFLDWHG�ZLWK�FRPSOLDQFH�ZLWK�WKH�$GYLVHUV�$FW�RU�VWDWH�LQYHVWPHQW�DGYLVHU�UHJXODWRU\�

UHTXLUHPHQWV���:H�GR�QRW�H[SHFW�WKDW�WKH�UXOH�ZLOO�LPSDFW�FDSLWDO�IRUPDWLRQ��
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V. FINAL REGULATORY FLEXIBILITY ANALYSIS 
 
� 7KH�&RPPLVVLRQ�KDV�SUHSDUHG�WKH�IROORZLQJ�)LQDO�5HJXODWRU\�)OH[LELOLW\�$QDO\VLV�

�³)5)$´��UHJDUGLQJ�UXOH�����D������*����LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�����RI�WKH�

5HJXODWRU\�)OH[LELOLW\�$FW������:H�SUHSDUHG�DQ�,QLWLDO�5HJXODWRU\�)OH[LELOLW\�$QDO\VLV�

�³,5)$´��LQ�FRQMXQFWLRQ�ZLWK�WKH�3URSRVLQJ�5HOHDVH�LQ�2FWREHU���������

A. Need for the Rule 

�

:H�DUH�DGRSWLQJ�UXOH�����D������*����GHILQLQJ�IDPLO\�RIILFHV�H[FOXGHG�IURP�

UHJXODWLRQ�XQGHU�WKH�$GYLVHUV�$FW�EHFDXVH�ZH�DUH�UHTXLUHG�WR�GR�VR�XQGHU�VHFWLRQ�����RI�

WKH�'RGG�)UDQN�$FW����

B. Significant Issues Raised by Public Comment 

,Q�WKH�3URSRVLQJ�5HOHDVH��ZH�UHTXHVWHG�FRPPHQW�RQ�WKH�,5)$���1RQH�RI�WKH�

FRPPHQW�OHWWHUV�ZH�UHFHLYHG�VSHFLILFDOO\�DGGUHVVHG�WKH�,5)$���1RQH�RI�WKH�FRPPHQW�

OHWWHUV�PDGH�VSHFLILF�FRPPHQWV�DERXW�WKH�SURSRVHG�UXOH¶V�LPSDFW�RQ�VPDOOHU�IDPLO\�

RIILFHV����

C. Small Entities Subject to the Rule 
�

8QGHU�&RPPLVVLRQ�UXOHV��IRU�SXUSRVHV�RI�WKH�$GYLVHUV�$FW�DQG�WKH�5HJXODWRU\�

)OH[LELOLW\�$FW��DQ�LQYHVWPHQW�DGYLVHU�JHQHUDOO\�LV�D�VPDOO�HQWLW\�LI�LW���L��KDV�DVVHWV�XQGHU�

PDQDJHPHQW�KDYLQJ�D�WRWDO�YDOXH�RI�OHVV�WKDQ�����PLOOLRQ���LL��GLG�QRW�KDYH�WRWDO�DVVHWV�RI�

���PLOOLRQ�RU�PRUH�RQ�WKH�ODVW�GD\�RI�LWV�PRVW�UHFHQW�ILVFDO�\HDU��DQG��LLL��GRHV�QRW�FRQWURO��

LV�QRW�FRQWUROOHG�E\��DQG�LV�QRW�XQGHU�FRPPRQ�FRQWURO�ZLWK�DQRWKHU�LQYHVWPHQW�DGYLVHU�

WKDW�KDV�DVVHWV�XQGHU�PDQDJHPHQW�RI�����PLOOLRQ�RU�PRUH��RU�DQ\�SHUVRQ��RWKHU�WKDQ�D�

�������������������������������������������������
����� ��8�6�&������D���

���� See�3URSRVLQJ�5HOHDVH��supra�QRWH����DW�6HFWLRQ�9,��
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QDWXUDO�SHUVRQ��WKDW�KDG����PLOOLRQ�RU�PRUH�RQ�WKH�ODVW�GD\�RI�LWV�PRVW�UHFHQW�ILVFDO�

\HDU����

:H�GR�QRW�KDYH�GDWD�DQG�DUH�QRW�DZDUH�RI�DQ\�GDWDEDVHV�WKDW�FRPSLOH�LQIRUPDWLRQ�

UHJDUGLQJ�KRZ�PDQ\�IDPLO\�RIILFHV�ZLOO�EH�D�VPDOO�HQWLW\�XQGHU�WKLV�GHILQLWLRQ��EXW�VLQFH�

IDPLO\�RIILFHV�RQO\�DUH�HVWDEOLVKHG�IRU�WKH�YHU\�ZHDOWK\�DQG�JLYHQ�WKH�VWDWLVWLFV�LQFOXGHG�LQ�

WKH�3URSRVLQJ�5HOHDVH�VKRZLQJ�WKDW�WKH\�JHQHUDOO\�VHUYH�IDPLOLHV�ZLWK�DW�OHDVW������PLOOLRQ�

RU�PRUH�RI�LQYHVWDEOH�DVVHWV�DQG�KDYH�DQ�DYHUDJH�QHW�ZRUWK�RI������PLOOLRQ��ZH�EHOLHYH�LW�LV�

XQOLNHO\�WKDW�DQ\�IDPLO\�RIILFHV�ZRXOG�EH�VPDOO�HQWLWLHV�

��

���

D. Projected Reporting, Recordkeeping, and other Compliance 
Requirements 

���

 
5XOH�����D������*����LPSRVHV�QR�UHSRUWLQJ��UHFRUGNHHSLQJ�RU�RWKHU�FRPSOLDQFH�

UHTXLUHPHQWV��

E. Agency Action to Minimize Effect on Smaller Entities 
�
� 7KH�5HJXODWRU\�)OH[LELOLW\�$FW�GLUHFWV�WKH�&RPPLVVLRQ�WR�FRQVLGHU�VLJQLILFDQW�

DOWHUQDWLYHV�WKDW�ZRXOG�DFFRPSOLVK�WKH�VWDWHG�REMHFWLYH��ZKLOH�PLQLPL]LQJ�DQ\�VLJQLILFDQW�

LPSDFW�RQ�VPDOO�HQWLWLHV���,Q�FRQQHFWLRQ�ZLWK�WKH�UXOH��WKH�&RPPLVVLRQ�FRQVLGHUHG�WKH�

IROORZLQJ�DOWHUQDWLYHV���L��WKH�HVWDEOLVKPHQW�RI�GLIIHULQJ�FRPSOLDQFH�RU�UHSRUWLQJ�

UHTXLUHPHQWV�RU�WLPHWDEOHV�WKDW�WDNH�LQWR�DFFRXQW�WKH�UHVRXUFHV�DYDLODEOH�WR�VPDOO�HQWLWLHV��

�LL��WKH�FODULILFDWLRQ��FRQVROLGDWLRQ��RU�VLPSOLILFDWLRQ�RI�FRPSOLDQFH�DQG�UHSRUWLQJ�

UHTXLUHPHQWV�XQGHU�WKH�UXOH�IRU�VPDOO�HQWLWLHV���LLL��WKH�XVH�RI�SHUIRUPDQFH�UDWKHU�WKDQ�
�������������������������������������������������
����� ���&)5���������D���

����� See�3URSRVLQJ�5HOHDVH��supra QRWH����DW�Q���DQG�DFFRPSDQ\LQJ�WH[W���2QH�FRPPHQWHU�
�&RPPHQW�/HWWHU�RI�5REHUW�6WHQVRQ��2FW�������������FLWHG�D������VXUYH\�ZKLFK�HVWLPDWHG�
WKDW�����RI�IDPLO\�RIILFHV�KDG�LQYHVWPHQW�DVVHWV�RI�OHVV�WKDQ������PLOOLRQ���+RZHYHU��WKLV�
FRPPHQWHU�GLG�QRW�LQGLFDWH�KRZ�PDQ\�IDPLO\�RIILFHV�KDG�DVVHWV�XQGHU�PDQDJHPHQW�RI�
OHVV�WKDQ�����PLOOLRQ�DQG�WKXV�TXDOLILHG�DV�³VPDOO�HQWLWLHV´�DV�GHILQHG�LQ�$GYLVHUV�$FW�UXOH�
�����supra QRWH�����DQG�DFFRPSDQ\LQJ�WH[W��
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GHVLJQ�VWDQGDUGV��DQG��LY��DQ�H[HPSWLRQ�IURP�FRYHUDJH�RI�WKH�UXOH��RU�DQ\�SDUW�WKHUHRI��IRU�

VPDOO�HQWLWLHV��

5XOH�����D������*����LV�H[HPSWLYH�DQG�FRPSOLDQFH�ZLWK�WKH�UXOH�LV�YROXQWDU\��:H�

WKHUHIRUH�GR�QRW�EHOLHYH�WKDW�GLIIHUHQW�RU�VLPSOLILHG�FRPSOLDQFH��WLPHWDEOH��RU�UHSRUWLQJ�

UHTXLUHPHQWV��RU�DQ�H[HPSWLRQ�IURP�FRYHUDJH�RI�WKH�UXOH�IRU�VPDOO�HQWLWLHV��LV�DSSURSULDWH��

7KH�FRQGLWLRQV�LQ�WKH�UXOH�DUH�GHVLJQHG�WR�HQVXUH�WKDW�IDPLO\�RIILFHV�RSHUDWLQJ�XQGHU�WKH�

UXOH�SURYLGH�DGYLFH�RQO\�WR�WKH�IDPLO\�LWVHOI�DQG�QRW�WKH�JHQHUDO�SXEOLF�DQG��DFFRUGLQJO\��

WKH�SURWHFWLRQV�RI�WKH�$GYLVHUV�$FW�DUH�QRW�ZDUUDQWHG���5HGXFLQJ�WKHVH�FRQGLWLRQV�IRU�

VPDOOHU�IDPLO\�RIILFHV�ZRXOG�EH�LQFRQVLVWHQW�ZLWK�WKH�SROLF\�XQGHUO\LQJ�WKH�H[FOXVLRQ�DQG�

ZRXOG�KDUP�LQYHVWRU�SURWHFWLRQ����

2XU�SULRU�H[HPSWLYH�RUGHUV�KDYH�QRW�PDGH�DQ\�GLIIHUHQWLDWLRQ�EDVHG�RQ�WKH�VL]H�RI�

WKH�IDPLO\�RIILFH��,Q�DGGLWLRQ��DV�GLVFXVVHG�DERYH��ZH�H[SHFW�WKDW�YHU\�IHZ��LI�DQ\��IDPLO\�

RIILFHV�DUH�VPDOO�HQWLWLHV��7KH�&RPPLVVLRQ�DOVR�EHOLHYHV�WKDW�UXOH�����D������*����ZLOO�

GHFUHDVH�EXUGHQV�RQ�VPDOO�HQWLWLHV�E\�PDNLQJ�LW�XQQHFHVVDU\�IRU�PRVW�RI�WKHP�WR�VHHN�DQ�

H[HPSWLYH�RUGHU�IURP�WKH�&RPPLVVLRQ�WR�RSHUDWH�ZLWKRXW�UHJLVWUDWLRQ�XQGHU�WKH�$GYLVHUV�

$FW���$V�D�UHVXOW��ZH�GR�QRW�DQWLFLSDWH�WKDW�WKH�SRWHQWLDO�LPSDFW�RI�WKH�UXOH�RQ�VPDOO�

HQWLWLHV�ZLOO�EH�VLJQLILFDQW���

7KH�UXOH�VSHFLILHV�EURDG�FRQGLWLRQV�ZLWK�ZKLFK�D�IDPLO\�RIILFH�PXVW�FRPSO\�WR�

UHO\�RQ�WKH�H[FOXVLRQ��WKH�UXOH�OHDYHV�WR�HDFK�IDPLO\�RIILFH�KRZ�WR�VWUXFWXUH�LWV�VSHFLILF�

RSHUDWLRQV�WR�PHHW�WKHVH�FRQGLWLRQV���7KH�UXOH�WKXV�DOUHDG\�LQFRUSRUDWHV�SHUIRUPDQFH�

UDWKHU�WKDQ�GHVLJQ�VWDQGDUGV���)RU�WKHVH�UHDVRQV��DOWHUQDWLYHV�WR�WKH�UXOH�DSSHDU�

XQQHFHVVDU\�DQG�LQ�DQ\�HYHQW�DUH�XQOLNHO\�WR�PLQLPL]H�DQ\�LPSDFW�WKDW�WKH�UXOH�PLJKW�

KDYH�RQ�VPDOO�HQWLWLHV��



� �  ���

VI. STATUTORY AUTHORITY 
 
� :H�DUH�DGRSWLQJ�UXOH�����D������*����>���&)5���������D������*���@�SXUVXDQW�WR�

RXU�DXWKRULW\�VHW�IRUWK�LQ�VHFWLRQV�����D������*��DQG����$�RI�WKH�$GYLVHUV�$FW�>���8�6�&��

��E���D������*��DQG���E��$@���

LIST OF SUBJECTS IN 17 CFR PART 275 

5HSRUWLQJ�DQG�UHFRUGNHHSLQJ�UHTXLUHPHQWV��6HFXULWLHV��

TEXT OF RULE 

)RU�WKH�UHDVRQV�VHW�RXW�LQ�WKH�SUHDPEOH��7LWOH�����&KDSWHU�,,�RI�WKH�&RGH�RI�)HGHUDO�

5HJXODWLRQV�LV�DPHQGHG�DV�IROORZV��

PART 275 – RULES AND REGULATIONS, INVESTMENT ADVISERS ACT OF 
1940 

����7KH�DXWKRULW\�FLWDWLRQ�IRU�3DUW�����FRQWLQXHV�WR�UHDG�LQ�SDUW�DV�IROORZV��

Authority:����8�6�&����E���D������*�����E���D���������E������E������E��D����E�

��������E��D��DQG���E�����XQOHVV�RWKHUZLVH�QRWHG��� 


�
�
�
�
�

��  6HFWLRQ���������D������*����LV�DGGHG�WR�UHDG�DV�IROORZV��

§ 275.202(a)(11)(G)-1 Family offices. 

�D� Exclusion���$�IDPLO\�RIILFH��DV�GHILQHG�LQ�WKLV�VHFWLRQ��VKDOO�QRW�EH�

FRQVLGHUHG�WR�EH�DQ�LQYHVWPHQW�DGYLVHU�IRU�SXUSRVH�RI�WKH�$FW����

�E� Family office. �$�IDPLO\�RIILFH�LV�D�FRPSDQ\��LQFOXGLQJ�LWV�GLUHFWRUV��

SDUWQHUV��PHPEHUV��PDQDJHUV��WUXVWHHV��DQG�HPSOR\HHV�DFWLQJ�ZLWKLQ�WKH�VFRSH�RI�WKHLU�

SRVLWLRQ�RU�HPSOR\PHQW��WKDW��

��� +DV�QR�FOLHQWV�RWKHU�WKDQ�IDPLO\�FOLHQWV��SURYLGHG�WKDW�LI�D�SHUVRQ�WKDW�LV�

QRW�D�IDPLO\�FOLHQW�EHFRPHV�D�FOLHQW�RI�WKH�IDPLO\�RIILFH�DV�D�UHVXOW�RI�WKH�GHDWK�RI�D�
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IDPLO\�PHPEHU�RU�NH\�HPSOR\HH�RU�RWKHU�LQYROXQWDU\�WUDQVIHU�IURP�D�IDPLO\�PHPEHU�RU�

NH\�HPSOR\HH��WKDW�SHUVRQ�VKDOO�EH�GHHPHG�WR�EH�D�IDPLO\�FOLHQW�IRU�SXUSRVHV�RI�WKLV�

VHFWLRQ���������D������*����IRU�RQH�\HDU�IROORZLQJ�WKH�FRPSOHWLRQ�RI�WKH�WUDQVIHU�RI�OHJDO�

WLWOH�WR�WKH�DVVHWV�UHVXOWLQJ�IURP�WKH�LQYROXQWDU\�HYHQW��

��� ,V�ZKROO\�RZQHG�E\�IDPLO\�FOLHQWV�DQG�LV�H[FOXVLYHO\�FRQWUROOHG��GLUHFWO\�

RU�LQGLUHFWO\��E\�RQH�RU�PRUH�IDPLO\�PHPEHUV�DQG�RU�IDPLO\�HQWLWLHV��DQG�

��� 'RHV�QRW�KROG�LWVHOI�RXW�WR�WKH�SXEOLF�DV�DQ�LQYHVWPHQW�DGYLVHU��

�F� Grandfathering���$�IDPLO\�RIILFH�DV�GHILQHG�LQ�SDUDJUDSK��D��DERYH�VKDOO�

QRW�H[FOXGH�DQ\�SHUVRQ��ZKR�ZDV�QRW�UHJLVWHUHG�RU�UHTXLUHG�WR�EH�UHJLVWHUHG�XQGHU�WKH�$FW�

RQ�-DQXDU\����������VROHO\�EHFDXVH�VXFK�SHUVRQ�SURYLGHV�LQYHVWPHQW�DGYLFH�WR��DQG�ZDV�

HQJDJHG�EHIRUH�-DQXDU\���������LQ�SURYLGLQJ�LQYHVWPHQW�DGYLFH�WR��

��� 1DWXUDO�SHUVRQV�ZKR��DW�WKH�WLPH�RI�WKHLU�DSSOLFDEOH�LQYHVWPHQW��DUH�

RIILFHUV��GLUHFWRUV��RU�HPSOR\HHV�RI�WKH�IDPLO\�RIILFH�ZKR�KDYH�LQYHVWHG�ZLWK�WKH�IDPLO\�

RIILFH�EHIRUH�-DQXDU\���������DQG�DUH�DFFUHGLWHG�LQYHVWRUV��DV�GHILQHG�LQ�5HJXODWLRQ�'�

XQGHU�WKH�6HFXULWLHV�$FW�RI��������

��� $Q\�FRPSDQ\�RZQHG�H[FOXVLYHO\�DQG�FRQWUROOHG�E\�RQH�RU�PRUH�IDPLO\�

PHPEHUV��RU�

��� $Q\�LQYHVWPHQW�DGYLVHU�UHJLVWHUHG�XQGHU�WKH�$FW�WKDW�SURYLGHV�LQYHVWPHQW�

DGYLFH�WR�WKH�IDPLO\�RIILFH�DQG�ZKR�LGHQWLILHV�LQYHVWPHQW�RSSRUWXQLWLHV�WR�WKH�IDPLO\�

RIILFH��DQG�LQYHVWV�LQ�VXFK�WUDQVDFWLRQV�RQ�VXEVWDQWLDOO\�WKH�VDPH�WHUPV�DV�WKH�IDPLO\�

RIILFH�LQYHVWV��EXW�GRHV�QRW�LQYHVW�LQ�RWKHU�IXQGV�DGYLVHG�E\�WKH�IDPLO\�RIILFH��DQG�ZKRVH�

DVVHWV�DV�WR�ZKLFK�WKH�IDPLO\�RIILFH�GLUHFWO\�RU�LQGLUHFWO\�SURYLGHV�LQYHVWPHQW�DGYLFH�

UHSUHVHQWV��LQ�WKH�DJJUHJDWH��QRW�PRUH�WKDQ���SHUFHQW�RI�WKH�YDOXH�RI�WKH�WRWDO�DVVHWV�DV�WR�
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ZKLFK�WKH�IDPLO\�RIILFH�SURYLGHV�LQYHVWPHQW�DGYLFH��SURYLGHG�WKDW�D�IDPLO\�RIILFH�WKDW�

ZRXOG�QRW�EH�D�IDPLO\�RIILFH�EXW�IRU�WKLV�VXEVHFWLRQ��F��VKDOO�EH�GHHPHG�WR�EH�DQ�

LQYHVWPHQW�DGYLVHU�IRU�SXUSRVHV�RI�SDUDJUDSKV����������DQG�����RI�VHFWLRQ�����RI�WKH�$FW��

�G� Definitions���)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��

��� Affiliated Family Office PHDQV�D�IDPLO\�RIILFH�ZKROO\�RZQHG�E\�IDPLO\�

FOLHQWV�RI�DQRWKHU�IDPLO\�RIILFH�DQG�WKDW�LV�FRQWUROOHG��GLUHFWO\�RU�LQGLUHFWO\��E\�RQH�RU�

PRUH�IDPLO\�PHPEHUV�RI�VXFK�RWKHU�IDPLO\�RIILFH�DQG�RU�IDPLO\�HQWLWLHV�DIILOLDWHG�ZLWK�

VXFK�RWKHU�IDPLO\�RIILFH�DQG�KDV�QR�FOLHQWV�RWKHU�WKDQ�IDPLO\�FOLHQWV�RI�VXFK�RWKHU�IDPLO\�

RIILFH��

��� Control PHDQV�WKH�SRZHU�WR�H[HUFLVH�D�FRQWUROOLQJ�LQIOXHQFH�RYHU�WKH�

PDQDJHPHQW�RU�SROLFLHV�RI�D�FRPSDQ\��XQOHVV�VXFK�SRZHU�LV�VROHO\�WKH�UHVXOW�RI�EHLQJ�DQ�

RIILFHU�RI�VXFK�FRPSDQ\��

��� Executive officer�PHDQV�WKH�SUHVLGHQW��DQ\�YLFH�SUHVLGHQW�LQ�FKDUJH�RI�D�

SULQFLSDO�EXVLQHVV�XQLW��GLYLVLRQ�RU�IXQFWLRQ��VXFK�DV�DGPLQLVWUDWLRQ�RU�ILQDQFH���DQ\�RWKHU�

RIILFHU�ZKR�SHUIRUPV�D�SROLF\�PDNLQJ�IXQFWLRQ��RU�DQ\�RWKHU�SHUVRQ�ZKR�SHUIRUPV�VLPLODU�

SROLF\�PDNLQJ�IXQFWLRQV��IRU�WKH�IDPLO\�RIILFH��

��� Family client�PHDQV��

�L� $Q\�IDPLO\�PHPEHU��

�LL� $Q\�IRUPHU�IDPLO\�PHPEHU��

�LLL� $Q\�NH\�HPSOR\HH��

�LY� $Q\�IRUPHU�NH\�HPSOR\HH��SURYLGHG�WKDW�XSRQ�WKH�HQG�RI�VXFK�LQGLYLGXDO¶V�

HPSOR\PHQW�E\�WKH�IDPLO\�RIILFH��WKH�IRUPHU�NH\�HPSOR\HH�VKDOO�QRW�UHFHLYH�LQYHVWPHQW�

DGYLFH�IURP�WKH�IDPLO\�RIILFH��RU�LQYHVW�DGGLWLRQDO�DVVHWV�ZLWK�D�IDPLO\�RIILFH�DGYLVHG�
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WUXVW��IRXQGDWLRQ�RU�HQWLW\��RWKHU�WKDQ�ZLWK�UHVSHFW�WR�DVVHWV�DGYLVHG��GLUHFWO\�RU�LQGLUHFWO\��

E\�WKH�IDPLO\�RIILFH�LPPHGLDWHO\�SULRU�WR�WKH�HQG�RI�VXFK�LQGLYLGXDO¶V�HPSOR\PHQW��

H[FHSW�WKDW�D�IRUPHU�NH\�HPSOR\HH�VKDOO�EH�SHUPLWWHG�WR�UHFHLYH�LQYHVWPHQW�DGYLFH�IURP�

WKH�IDPLO\�RIILFH�ZLWK�UHVSHFW�WR�DGGLWLRQDO�LQYHVWPHQWV�WKDW�WKH�IRUPHU�NH\�HPSOR\HH�ZDV�

FRQWUDFWXDOO\�REOLJDWHG�WR�PDNH��DQG�WKDW�UHODWH�WR�D�IDPLO\�RIILFH�DGYLVHG�LQYHVWPHQW�

H[LVWLQJ��LQ�HDFK�FDVH�SULRU�WR�WKH�WLPH�WKH�SHUVRQ�EHFDPH�D�IRUPHU�NH\�HPSOR\HH��

�Y� $Q\�QRQ�SURILW�RUJDQL]DWLRQ��FKDULWDEOH�IRXQGDWLRQ��FKDULWDEOH�WUXVW�

�LQFOXGLQJ�FKDULWDEOH�OHDG�WUXVWV�DQG�FKDULWDEOH�UHPDLQGHU�WUXVWV�ZKRVH�RQO\�FXUUHQW�

EHQHILFLDULHV�DUH�RWKHU�IDPLO\�FOLHQWV�DQG�FKDULWDEOH�RU�QRQ�SURILW�RUJDQL]DWLRQV���RU�RWKHU�

FKDULWDEOH�RUJDQL]DWLRQ��LQ�HDFK�FDVH�IRU�ZKLFK�DOO�WKH�IXQGLQJ�VXFK�IRXQGDWLRQ��WUXVW�RU�

RUJDQL]DWLRQ�KROGV�FDPH�H[FOXVLYHO\�IURP�RQH�RU�PRUH�RWKHU�IDPLO\�FOLHQWV��

�YL� $Q\�HVWDWH�RI�D�IDPLO\�PHPEHU��IRUPHU�IDPLO\�PHPEHU��NH\�HPSOR\HH��RU��

VXEMHFW�WR�WKH�FRQGLWLRQ�FRQWDLQHG�LQ�SDUDJUDSK��G�����LY��RI�WKLV�VHFWLRQ��IRUPHU�NH\�

HPSOR\HH��

�YLL� $Q\�LUUHYRFDEOH�WUXVW�LQ�ZKLFK�RQH�RU�PRUH�RWKHU�IDPLO\�FOLHQWV�DUH�WKH�

RQO\�FXUUHQW�EHQHILFLDULHV��

�YLLL� $Q\�LUUHYRFDEOH�WUXVW�IXQGHG�H[FOXVLYHO\�E\�RQH�RU�PRUH�RWKHU�IDPLO\�

FOLHQWV�LQ�ZKLFK�RWKHU�IDPLO\�FOLHQWV�DQG�QRQ�SURILW�RUJDQL]DWLRQV��FKDULWDEOH�IRXQGDWLRQV��

FKDULWDEOH�WUXVWV��RU�RWKHU�FKDULWDEOH�RUJDQL]DWLRQV�DUH�WKH�RQO\�FXUUHQW�EHQHILFLDULHV��

�L[� $Q\�UHYRFDEOH�WUXVW�RI�ZKLFK�RQH�RU�PRUH�RWKHU�IDPLO\�FOLHQWV�DUH�WKH�VROH�

JUDQWRU���

�[� $Q\�WUXVW�RI�ZKLFK���$��HDFK�WUXVWHH�RU�RWKHU�SHUVRQ�DXWKRUL]HG�WR�PDNH�

GHFLVLRQV�ZLWK�UHVSHFW�WR�WKH�WUXVW�LV�D�NH\�HPSOR\HH��DQG��%��HDFK�VHWWORU�RU�RWKHU�SHUVRQ�
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ZKR�KDV�FRQWULEXWHG�DVVHWV�WR�WKH�WUXVW�LV�D�NH\�HPSOR\HH�RU�WKH�NH\�HPSOR\HH¶V�FXUUHQW�

DQG�RU�IRUPHU�VSRXVH�RU�VSRXVDO�HTXLYDOHQW�ZKR��DW�WKH�WLPH�RI�FRQWULEXWLRQ��KROGV�D�MRLQW��

FRPPXQLW\�SURSHUW\��RU�RWKHU�VLPLODU�VKDUHG�RZQHUVKLS�LQWHUHVW�ZLWK�WKH�NH\�HPSOR\HH��

RU��

�[L� $Q\�FRPSDQ\�ZKROO\�RZQHG��GLUHFWO\�RU�LQGLUHFWO\��H[FOXVLYHO\�E\��DQG�

RSHUDWHG�IRU�WKH�VROH�EHQHILW�RI��RQH�RU�PRUH�RWKHU�IDPLO\�FOLHQWV��SURYLGHG�WKDW�LI�DQ\�

VXFK�HQWLW\�LV�D�SRROHG�LQYHVWPHQW�YHKLFOH��LW�LV�H[FHSWHG�IURP�WKH�GHILQLWLRQ�RI�

³LQYHVWPHQW�FRPSDQ\´�XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�$FW�RI�������

��� Family entity PHDQV�DQ\�RI�WKH�WUXVWV��HVWDWHV��FRPSDQLHV�RU�RWKHU�HQWLWLHV�

VHW�IRUWK�LQ�SDUDJUDSKV��Y����YL����YLL����YLLL����L[���RU��[L��RI�VXEVHFWLRQ��G�����RI�WKLV�

VHFWLRQ��EXW�H[FOXGLQJ�NH\�HPSOR\HHV�DQG�WKHLU�WUXVWV�IURP�WKH�GHILQLWLRQ�RI�IDPLO\�FOLHQW�

VROHO\�IRU�SXUSRVHV�RI�WKLV�GHILQLWLRQ��

��� Family member�PHDQV�DOO�OLQHDO�GHVFHQGDQWV��LQFOXGLQJ�E\�DGRSWLRQ��

VWHSFKLOGUHQ��IRVWHU�FKLOGUHQ��DQG�LQGLYLGXDOV�WKDW�ZHUH�D�PLQRU�ZKHQ�DQRWKHU�IDPLO\�

PHPEHU�EHFDPH�D�OHJDO�JXDUGLDQ�RI�WKDW�LQGLYLGXDO��RI�D�FRPPRQ�DQFHVWRU��ZKR�PD\�EH�

OLYLQJ�RU�GHFHDVHG���DQG�VXFK�OLQHDO�GHVFHQGDQWV¶�VSRXVHV�RU�VSRXVDO�HTXLYDOHQWV��

SURYLGHG�WKDW�WKH�FRPPRQ�DQFHVWRU�LV�QR�PRUH�WKDQ����JHQHUDWLRQV�UHPRYHG�IURP�WKH�

\RXQJHVW�JHQHUDWLRQ�RI�IDPLO\�PHPEHUV��

��� Former family member�PHDQV�D�VSRXVH��VSRXVDO�HTXLYDOHQW��RU�VWHSFKLOG�

WKDW�ZDV�D�IDPLO\�PHPEHU�EXW�LV�QR�ORQJHU�D�IDPLO\�PHPEHU�GXH�WR�D�GLYRUFH�RU�RWKHU�

VLPLODU�HYHQW��

��� Key employee PHDQV�DQ\�QDWXUDO�SHUVRQ��LQFOXGLQJ�DQ\�NH\�HPSOR\HH¶V�

VSRXVH�RU�VSRXVH�HTXLYDOHQW�ZKR�KROGV�D�MRLQW��FRPPXQLW\�SURSHUW\��RU�RWKHU�VLPLODU�
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VKDUHG�RZQHUVKLS�LQWHUHVW�ZLWK�WKDW�NH\�HPSOR\HH��ZKR�LV�DQ�H[HFXWLYH�RIILFHU��GLUHFWRU��

WUXVWHH��JHQHUDO�SDUWQHU��RU�SHUVRQ�VHUYLQJ�LQ�D�VLPLODU�FDSDFLW\�RI�WKH�IDPLO\�RIILFH�RU�LWV�

DIILOLDWHG�IDPLO\�RIILFH�RU�DQ\�HPSOR\HH�RI�WKH�IDPLO\�RIILFH�RU�LWV�DIILOLDWHG�IDPLO\�RIILFH�

�RWKHU�WKDQ�DQ�HPSOR\HH�SHUIRUPLQJ�VROHO\�FOHULFDO��VHFUHWDULDO��RU�DGPLQLVWUDWLYH�

IXQFWLRQV�ZLWK�UHJDUG�WR�WKH�IDPLO\�RIILFH��ZKR��LQ�FRQQHFWLRQ�ZLWK�KLV�RU�KHU�UHJXODU�

IXQFWLRQV�RU�GXWLHV��SDUWLFLSDWHV�LQ�WKH�LQYHVWPHQW�DFWLYLWLHV�RI�WKH�IDPLO\�RIILFH�RU�

DIILOLDWHG�IDPLO\�RIILFH��SURYLGHG�WKDW�VXFK�HPSOR\HH�KDV�EHHQ�SHUIRUPLQJ�VXFK�IXQFWLRQV�

DQG�GXWLHV�IRU�RU�RQ�EHKDOI�RI�WKH�IDPLO\�RIILFH�RU�DIILOLDWHG�IDPLO\�RIILFH��RU�VXEVWDQWLDOO\�

VLPLODU�IXQFWLRQV�RU�GXWLHV�IRU�RU�RQ�EHKDOI�RI�DQRWKHU�FRPSDQ\��IRU�DW�OHDVW����PRQWKV����

��� Spousal equivalent�PHDQV�D�FRKDELWDQW�RFFXS\LQJ�D�UHODWLRQVKLS�JHQHUDOO\�

HTXLYDOHQW�WR�WKDW�RI�D�VSRXVH��

�H� Transition.���

���� $Q\�FRPSDQ\�H[LVWLQJ�RQ�-XO\����������WKDW�ZRXOG�TXDOLI\�DV�D�IDPLO\�

RIILFH�XQGHU�WKLV�VHFWLRQ�EXW�IRU�LW�KDYLQJ�DV�D�FOLHQW�RQH�RU�PRUH�QRQ�SURILW�RUJDQL]DWLRQV��

FKDULWDEOH�IRXQGDWLRQV��FKDULWDEOH�WUXVWV��RU�RWKHU�FKDULWDEOH�RUJDQL]DWLRQV�WKDW�KDYH�

UHFHLYHG�IXQGLQJ�IURP�RQH�RU�PRUH�LQGLYLGXDOV�RU�FRPSDQLHV�WKDW�DUH�QRW�IDPLO\�FOLHQWV�

VKDOO�EH�GHHPHG�WR�EH�D�IDPLO\�RIILFH�XQGHU�WKLV�VHFWLRQ�XQWLO�'HFHPEHU�����������

SURYLGHG�WKDW�VXFK�QRQ�SURILW�RU�FKDULWDEOH�RUJDQL]DWLRQ�V��GR�QRW�DFFHSW�DQ\�DGGLWLRQDO�

IXQGLQJ�IURP�DQ\�QRQ�IDPLO\�FOLHQW�DIWHU�$XJXVW�����������RWKHU�WKDQ�IXQGLQJ�UHFHLYHG�

SULRU�WR�'HFHPEHU����������DQG�SURYLGHG�LQ�IXOILOOPHQW�RI�DQ\�SOHGJH�PDGH�SULRU�WR�

$XJXVW������������

���� $Q\�FRPSDQ\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�SURYLGLQJ�LQYHVWPHQW�DGYLFH��

GLUHFWO\�RU�LQGLUHFWO\��SULPDULO\�WR�PHPEHUV�RI�D�VLQJOH�IDPLO\�RQ�-XO\�����������DQG�WKDW�
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LV�QRW�UHJLVWHUHG�XQGHU�WKH�$FW�LQ�UHOLDQFH�RQ�VHFWLRQ�����E�����RI�WKLV�WLWOH�RQ�-XO\�����

������LV�H[HPSW�IURP�UHJLVWUDWLRQ�DV�DQ�LQYHVWPHQW�DGYLVHU�XQGHU�WKLV�WLWOH�XQWLO�0DUFK�����

������SURYLGHG�WKDW�WKH�FRPSDQ\��

�L��� 'XULQJ�WKH�FRXUVH�RI�WKH�SUHFHGLQJ�WZHOYH�PRQWKV��KDV�KDG�IHZHU�WKDQ�

ILIWHHQ�FOLHQWV��DQG�

�LL�� 1HLWKHU�KROGV�LWVHOI�RXW�JHQHUDOO\�WR�WKH�SXEOLF�DV�DQ�LQYHVWPHQW�DGYLVHU�

QRU�DFWV�DV�DQ�LQYHVWPHQW�DGYLVHU�WR�DQ\�LQYHVWPHQW�FRPSDQ\�UHJLVWHUHG�XQGHU�WKH�

,QYHVWPHQW�&RPSDQ\�$FW�RI����������8�6�&����D���RU�D�FRPSDQ\�ZKLFK�KDV�HOHFWHG�WR�EH�

D�EXVLQHVV�GHYHORSPHQW�FRPSDQ\�SXUVXDQW�WR�VHFWLRQ����RI�WKDW�$FW�����8�6�&����D�����

DQG�KDV�QRW�ZLWKGUDZQ�LWV�HOHFWLRQ��

�

%\�WKH�&RPPLVVLRQ��

�

�

(OL]DEHWK�0��0XUSK\�
6HFUHWDU\�

-XQH����������



Annex A�

7KH�IROORZLQJ�GLDJUDP�LOOXVWUDWHV�WKH�HIIHFW�RI�D�IDPLO\�RIILFH�UHGHVLJQDWLQJ�LWV�FRPPRQ�
DQFHVWRU���,Q�WKH�ILUVW�FKDUW��WKH�JUHHQ�VKDGHG�ER[HV�LQGLFDWH�SHUVRQV�LQ�YDULRXV�
JHQHUDWLRQV�WKDW�DUH�³IDPLO\�PHPEHUV´�RI�WKH�IDPLO\�RIILFH���7KH�GRXEOH�RXWOLQHGER[HV�
LQGLFDWH�SHUVRQV�LQ�YDULRXV�JHQHUDWLRQV�WKDW�DUH�RXWVLGH�WKH����JHQHUDWLRQ�OLPLW�DQG�WKXV�
PD\�QRW�EH�DGYLVHG�E\�WKH�IDPLO\�RIILFH�XQGHU�WKH�H[FOXVLRQ���7KH�ORZHU�GLDJUDP�VKRZV�
WKH�LPSDFW�RI�UHGHVLJQDWLQJ�WKH�FRPPRQ�DQFHVWRU�IURP�DQ�LQGLYLGXDO�LQ�JHQHUDWLRQ���WR�DQ�
LQGLYLGXDO�LQ�JHQHUDWLRQ�����7KH�VLQJOH�RXWOLQHG�ER[HV�LQGLFDWH�WKH�QHZ�JURXS�RI�IDPLO\�
FOLHQWV�WKDW�WKH�IDPLO\�RIILFH�PD\�DGYLVH�DQG�PDLQWDLQ�LWV�H[FOXVLRQ���7KH�JUHHQ�VKDGHG�
ER[HV�LQGLFDWH�LQGLYLGXDOV�WKDW�SUHYLRXVO\�WKH�IDPLO\�RIILFH�FRXOG�DGYLVH��EXW�WKDW�DUH�QR�
ORQJHU�³IDPLO\�PHPEHUV´�GXH�WR�WKH�UHGHVLJQDWLRQ���7KH�GRXEOH�RXWOLQHG�ER[HV�LQGLFDWH�
LQGLYLGXDOV�WKDW�ZHUH�WRR�UHPRWH�IURP�WKH�FRPPRQ�DQFHVWRU�LQ�ERWK�FDVHV�WR�EH�
FRQVLGHUHG�³IDPLO\�PHPEHUV�´�

�

�
Ancestor for Original Family Office

G1

Branch 1 of the Family

G2 G2
G3 G3

G4 G4 G4
G5 G5 G5

G6 G6 G6 G6
G7 G7 G7

G8 G8 G8 G8 G8
G9 G9 G9

G10 G10 G10 G10 G10

G11 G11

G12 G12 G12

G13 G13 G13

G14 G14 G14 G14

Branch 2 of the Family

G2
G3 G3

G4 G4 G4
G5 G5 G5

G6 G6 G6 G6
G7 G7 G7

G8 G8 G8 G8 G8
G9 G9 G9

G10 G10 G10 G10 G10

G11 G11 G11

G12 G12 G12 G12

G13 G13 G13 G13

G14 G14 G14 G14

Branch 2 of Family is below

Generations Not Part 
of Family Office

Ancestor for New Family Office
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