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1 Based upon an average of 4 responses per year 
and an average of 20 hours spent preparing each 
response. 

2 Based on staff experience, an OTC derivatives 
dealer likely would have a Compliance Manager 
gather the necessary information and prepare and 
file the quarterly reports and annual audit report 
and supporting schedules. According to the 
Securities Industry and Financial Markets 
Association Report on Management and 
Professional Earnings in the Securities Industry 
dated October 2011, which provides base salary and 
bonus information for middle-management and 
professional positions within the securities 
industry, the hourly cost of a compliance manager, 
which the Commission staff has modified to 
account for an 1800-hour work year and multiplied 
by 5.35 to account for bonuses, firm size, employee 
benefits, and overhead, is approximately $279/hour. 
$279 times 900 hours = $251,100. 

to: PRA_Mailbox@sec.gov. Comments 
must be submitted to OMB within 30 
days of this notice. 

Dated: November 26, 2012. 
Kevin M. O’Neill, 
Deputy Secretary. 
[FR Doc. 2012–28948 Filed 11–29–12; 8:45 am] 

BILLING CODE 8011–01–P 

SECURITIES AND EXCHANGE 
COMMISSION 

Proposed Collection; Comment 
Request 

Upon Written Request Copies Available 
From: Securities and Exchange 
Commission, Office of Investor 
Education and Advocacy, 
Washington, DC 20549–0213. 

Extension: Rule 17a–12/Form X–17A–5IIB. 
OMB Control No. 3235–0498, SEC File 
No. 270–442. 

Notice is hereby given that pursuant 
to the Paperwork Reduction Act of 1995 
(44 U.S.C. 3501 et seq.) (‘‘PRA’’), the 
Securities and Exchange Commission 
(‘‘Commission’’) is soliciting comments 
on the existing collection of information 
provided for in Rule 17a–12 (17 CFR 
240.17a–12) and Part IIB of Form X– 
17A–5 (17 CFR 249.617) under the 
Securities Exchange Act of 1934 (15 
U.S.C. 78a et seq.) (‘‘Exchange Act’’). 
The Commission plans to submit this 
existing collection of information to the 
Office of Management and Budget 
(‘‘OMB’’) for extension and approval. 

Rule 17a–12 is the reporting rule 
tailored specifically for over-the-counter 
(‘‘OTC’’) derivatives dealers registered 
with the Commission, and Part IIB of 
Form X–17A–5, the Financial and 
Operational Combined Uniform Single 
(‘‘FOCUS’’) Report, is the basic 
document for reporting the financial 
and operational condition of OTC 
derivatives dealers. Rule 17a–12 
requires registered OTC derivatives 
dealers to file Part IIB of the FOCUS 
Report quarterly. Rule 17a–12 also 
requires that OTC derivatives dealers 
file audited financial statements 
annually. 

There are currently four registered 
OTC derivatives dealers. The staff 
expects that one additional firm will 
register as an OTC derivatives dealer 
within the next three years. The staff 
estimates that the average amount of 
time necessary to prepare and file the 
quarterly reports required by the rule is 
eighty hours per OTC derivatives 
dealer 1 and that the average amount of 

time to prepare and file the annual audit 
report is 100 hours per OTC derivatives 
dealer per year, for a total reporting 
burden of 180 hours per OTC 
derivatives dealer annually. Thus the 
staff estimates that the total industry- 
wide reporting burden to comply with 
the requirements of Rule 17a–12 is 900 
hours per year (180 x 5). Further, the 
Commission estimates that the total 
internal compliance cost associated 
with this requirement is approximately 
$250,000 per year.2 The Commission 
previously estimated that there were no 
external annualized costs associated 
with Rule 17a–12. However, the cost 
associated with an independent 
accountant’s examination of the 
financial statements OTC derivatives 
dealers file with the Commission should 
have been included in prior 
submissions. For purposes of the 
reporting burden for Rule 17a–5 under 
the Exchange Act (17 CFR 240.17a–5), 
the Commission estimated that the 
average annual reporting cost per 
broker-dealer for an independent public 
accountant to examine the financial 
statements was approximately $46,300 
per broker-dealer. Based on this 
estimate, the total industry-wide annual 
reporting cost would be approximately 
$231,500 ($46,300 × 5). 

Written comments are invited on: (a) 
Whether the proposed collection of 
information is necessary for the proper 
performance of the functions of the 
agency, including whether the 
information shall have practical utility; 
(b) the accuracy of the agency’s estimate 
of the burden of the proposed collection 
of information; (c) ways to enhance the 
quality, utility, and clarity of the 
information to be collected; and (d) 
ways to minimize the burden of the 
collection of information on 
respondents, including through the use 
of automated collection techniques or 
other forms of information technology. 
Consideration will be given to 
comments and suggestions submitted in 
writing within 60 days of this 
publication. 

The Commission may not conduct or 
sponsor a collection of information 
unless it displays a currently valid OMB 
control number. No person shall be 
subject to any penalty for failing to 
comply with a collection of information 
subject to the PRA that does not display 
a valid OMB control number. 

Please direct your written comments 
to: Thomas Bayer, Director/Chief 
Information Officer, Securities and 
Exchange Commission, c/o Remi Pavlik- 
Simon, 6432 General Green Way, 
Alexandria, Virginia 22312, or send an 
email to: PRA_Mailbox@sec.gov. 

Dated: November 26, 2012. 
Kevin M. O’Neill, 
Deputy Secretary. 
[FR Doc. 2012–28946 Filed 11–29–12; 8:45 am] 

BILLING CODE 8011–01–P 

SECURITIES AND EXCHANGE 
COMMISSION 

[Investment Company Act Release No. 
30280; 812–14026] 

Blackstone Alternative Alpha Fund, et 
al.; Notice of Application 

November 26, 2012. 
AGENCY: Securities and Exchange 
Commission (‘‘Commission’’). 
ACTION: Notice of an application under 
section 6(c) of the Investment Company 
Act of 1940 (the ‘‘Act’’) for an 
exemption from sections 18(c) and 18(i) 
of the Act and for an order pursuant to 
section 17(d) of the Act and rule 17d– 
1 under the Act. 

SUMMARY: Summary of Application: 
Applicants request an order to permit 
certain registered closed-end 
management investment companies to 
issue multiple classes of shares of 
beneficial interest (‘‘Shares’’) and to 
impose asset-based service and/or 
distribution fees and contingent 
deferred sales loads (‘‘CDSCs’’). 
APPLICANTS: Blackstone Alternative 
Alpha Fund (the ‘‘Feeder Fund’’), 
Blackstone Alternative Alpha Master 
Fund (the ‘‘Master Fund’’), Blackstone 
Alternative Asset Management L.P. (the 
‘‘Adviser’’) and Blackstone Advisory 
Partners L.P. (the ‘‘Distributor’’). 
DATES: Filing Dates: The application was 
filed on April 13, 2012, and amended on 
September 19, 2012. 
HEARING OR NOTIFICATION OF HEARING: An 
order granting the requested relief will 
be issued unless the Commission orders 
a hearing. Interested persons may 
request a hearing by writing to the 
Commission’s Secretary and serving 
applicants with a copy of the request, 
personally or by mail. Hearing requests 

VerDate Mar<15>2010 15:17 Nov 29, 2012 Jkt 229001 PO 00000 Frm 00067 Fmt 4703 Sfmt 4703 E:\FR\FM\30NON1.SGM 30NON1w
re

ie
r-

av
ile

s 
on

 D
S

K
5T

P
T

V
N

1P
R

O
D

 w
ith

 N
O

T
IC

E
S

mailto:PRA_Mailbox@sec.gov
mailto:PRA_Mailbox@sec.gov


71463 Federal Register / Vol. 77, No. 231 / Friday, November 30, 2012 / Notices 

1 ‘‘Shares’’ includes any other equivalent 
designation of a proportionate ownership interest of 
the Feeder Fund (or any other registered closed-end 
management investment company relying on the 
requested order). 

2 Likewise, the Master Fund’s repurchase offers 
are conducted pursuant to rule 13e–4 under the 
1934 Act. 

3 Shares are subject to an early withdrawal fee at 
a rate of 2% of the aggregate net asset value of the 
shareholder’s Shares repurchased by the Feeder 
Fund (the ‘‘Early Withdrawal Fee’’) if the interval 
between the date of purchase of the Shares and the 
valuation date with respect to the repurchase of 
those Shares is less than one year. The Early 
Withdrawal Fee will equally apply to all 
shareholders of the Feeder Fund, regardless of class, 
consistent with section 18 of the Act and rule 18f– 
3 under the Act. To the extent the Feeder Fund 
determines to waive, impose scheduled variations 
of, or eliminate the Early Withdrawal Fee, it will 
do so consistently with the requirements of rule 
22d–1 under the Act and apply uniformly to all 
shareholders of the Feeder Fund. 

4 The Feeder Fund and any other investment 
company relying on the requested relief will do so 
in a manner consistent with the terms and 
conditions of the application. Applicants represent 
that any person presently intending to rely on the 
requested relief is listed as an applicant. 

5 All references to NASD Conduct Rule 2830 
include any successor or replacement rule that may 
be adopted by the Financial Industry Regulatory 
Authority (‘‘FINRA’’). 

6 See Shareholder Reports and Quarterly Portfolio 
Disclosure of Registered Management Investment 
Companies, Investment Company Act Release No. 
26372 (Feb. 27, 2004) (adopting release) (requiring 
open-end investment companies to disclose fund 
expenses in shareholder reports); and Disclosure of 
Breakpoint Discounts by Mutual Funds, Investment 
Company Act Release No. 26464 (June 7, 2004) 
(adopting release) (requiring open-end investment 
companies to provide prospectus disclosure of 
certain sales load information). 

7 See, e.g., Confirmation Requirements and Point 
of Sale Disclosure Requirements for Transactions 
and Certain Mutual Funds and Other Securities, 
and Other Confirmation Requirement Amendments, 
and Amendments to the Registration Form for 
Mutual Funds, Investment Company Act Release 
No. 26341 (Jan. 29, 2004) (proposing release). 

should be received by the Commission 
by 5:30 p.m. on December 24, 2012, and 
should be accompanied by proof of 
service on the applicants, in the form of 
an affidavit, or, for lawyers, a certificate 
of service. Hearing requests should state 
the nature of the writer’s interest, the 
reason for the request, and the issues 
contested. Persons who wish to be 
notified of a hearing may request 
notification by writing to the 
Commission’s Secretary. 
ADDRESSES: Elizabeth M. Murphy, 
Secretary, U.S. Securities and Exchange 
Commission, 100 F Street NE., 
Washington, DC 20549–1090; 
Applicants, c/o Peter Koffler, Esq., 
Blackstone Alternative Asset 
Management L.P., 345 Park Avenue, 
28th Floor, New York, NY 10154. 
FOR FURTHER INFORMATION CONTACT: 
Laura L. Solomon, Senior Counsel, at 
(202) 551–6915 or Daniele Marchesani, 
Branch Chief, at (202) 551–6821 
(Division of Investment Management, 
Office of Investment Company 
Regulation). 

SUPPLEMENTARY INFORMATION: The 
following is a summary of the 
application. The complete application 
may be obtained via the Commission’s 
Web site by searching for the file 
number, or an applicant using the 
Company name box, at http:// 
www.sec.gov/search/search.htm or by 
calling (202) 551–8090. 

Applicants’ Representations 

1. The Feeder Fund and the Master 
Fund are continuously offered non- 
diversified closed-end management 
investment companies registered under 
the Act and organized as Massachusetts 
business trusts. The Feeder Fund 
operates as a feeder fund in a master- 
feeder structure and intends to invest 
substantially all of its assets in the 
Master Fund. The Master Fund invests 
in non-traditional or ‘‘alternative’’ 
strategies which may include 
investment funds commonly referred to 
as ‘‘hedge funds.’’ 

2. The Adviser, a Delaware limited 
partnership and wholly owned 
subsidiary of The Blackstone Group 
L.P., is registered as an investment 
adviser under the Investment Advisers 
Act of 1940 and serves as investment 
adviser to the Feeder Fund and the 
Master Fund. The Distributor, a broker- 
dealer registered under the Securities 
Exchange Act of 1934 (‘‘1934 Act’’), acts 
as the principal underwriter of the 
Feeder Fund. The Distributor is under 
common control with the Adviser and is 
an affiliated person, as defined in 
section 2(a)(3) of the Act, of the Adviser. 

3. The Feeder Fund continuously 
offers its Shares 1 to the public under the 
Securities Act of 1933, as amended (the 
‘‘Securities Act’’). Shares of the Feeder 
Fund are not listed on any securities 
exchange and do not trade on an over- 
the-counter system such as Nasdaq. 
Applicants do not expect that any 
secondary market will develop for the 
Shares. 

4. The Feeder Fund currently offers a 
single class of Shares (the ‘‘Initial 
Class’’) at net asset value per share 
subject to a sales load and annual asset- 
based service and distribution fee and 
proposes to issue multiple classes of 
Shares. The Feeder Fund proposes to 
offer a new Share class (the ‘‘New 
Class’’) at net asset value that may (but 
would not necessarily) be subject to a 
front-end sales load and an annual 
asset-based service and/or distribution 
fee. The Feeder Fund intends to 
continue to offer Initial Class Shares, 
subject to a sales load, a service and/or 
distribution fee, and minimum purchase 
requirements. 

5. In order to provide a limited degree 
of liquidity to shareholders, the Feeder 
Fund may from time to time offer to 
repurchase Shares at their then current 
net asset value in accordance with rule 
13e–4 under the 1934 Act pursuant to 
written tenders by shareholders.2 
Repurchases will be made at such times, 
in such amounts and on such terms as 
may be determined by the Feeder 
Fund’s board of trustees (‘‘Board’’), in 
its sole discretion.3 The Adviser expects 
to ordinarily recommend that the Board 
authorize the Feeder Fund to offer to 
repurchase Shares from shareholders 
quarterly. 

6. Applicants request that the order 
also apply to any other continuously 
offered registered closed-end 
management investment company 
existing now or in the future for which 

the Adviser, the Distributor, or any 
entity controlling, controlled by, or 
under common control with the Adviser 
or the Distributor acts as investment 
adviser or principal underwriter, and 
which provides periodic liquidity with 
respect to its Shares through tender 
offers conducted in compliance with 
rule 13e–4 under the 1934 Act.4 

7. Applicants represent that any asset- 
based service and/or distribution fees 
will comply with the provisions of rule 
2830(d) of the Conduct Rules of the 
National Association of Securities 
Dealers, Inc. (‘‘NASD Conduct Rule 
2830’’) as if that rule applied to the 
Feeder Fund.5 Applicants also represent 
that the Feeder Fund will disclose in its 
prospectus, the fees, expenses and other 
characteristics of each class of Shares 
offered for sale by the prospectus as is 
required for open-end multiple class 
funds under Form N–1A. As is required 
for open-end funds, the Feeder Fund 
will disclose its expenses in shareholder 
reports, and disclose any arrangements 
that result in breakpoints in or 
elimination of sales loads in its 
prospectus.6 The Feeder Fund and the 
Distributor will also comply with any 
requirements that may be adopted by 
the Commission or FINRA regarding 
disclosure at the point of sale and in 
transaction confirmations about the 
costs and conflicts of interest arising out 
of the distribution of open-end 
investment company shares, and 
regarding prospectus disclosure of sales 
loads and revenue sharing arrangements 
as if those requirements applied to the 
Feeder Fund and the Distributor.7 

8. The Feeder Fund will allocate all 
expenses incurred by it among the 
various classes of Shares based on the 
net assets of the Feeder Fund 
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8 The Master Fund will not issue multiple classes 
of its shares and is an applicant because of the 
master-feeder structure. 

1 15 U.S.C. 78s(b)(1). 
2 17 CFR 240.19b–4. 

attributable to each class, except that the 
net asset value and expenses of each 
class will reflect distribution fees, 
service fees, and any other incremental 
expenses of that class. Expenses of a 
Feeder Fund allocated to a particular 
class of Shares will be borne on a pro 
rata basis by each outstanding Share of 
that class. Applicants state that the 
Feeder Fund will comply with the 
provisions of rule 18f–3 under the Act 
as if it were an open-end investment 
company. 

9. In the event the Feeder Fund 
imposes a CDSC, the applicants will 
comply with the provisions of rule 6c– 
10 under the Act, as if that rule applied 
to closed-end management investment 
companies. With respect to any waiver 
of, scheduled variation in, or 
elimination of the CDSC, the Feeder 
Fund will comply with rule 22d–1 
under the Act as if the Feeder Fund 
were an open-end investment company. 

Applicants’ Legal Analysis 

Multiple Classes of Shares 

1. Section 18(c) of the Act provides, 
in relevant part, that a closed-end 
investment company may not issue or 
sell any senior security if, immediately 
thereafter, the company has outstanding 
more than one class of senior security. 
Applicants state that the creation of 
multiple classes of Shares of the Feeder 
Fund may be prohibited by section 
18(c). 

2. Section 18(i) of the Act provides 
that each share of stock issued by a 
registered management investment 
company will be a voting stock and 
have equal voting rights with every 
other outstanding voting stock. 
Applicants state that permitting 
multiple classes of Shares of the Feeder 
Fund may violate section 18(i) of the 
Act because each class would be 
entitled to exclusive voting rights with 
respect to matters solely related to that 
class. 

3. Section 6(c) of the Act provides that 
the Commission may exempt any 
person, security or transaction or any 
class or classes of persons, securities or 
transactions from any provision of the 
Act, or from any rule under the Act, if 
and to the extent such exemption is 
necessary or appropriate in the public 
interest and consistent with the 
protection of investors and the purposes 
fairly intended by the policy and 
provisions of the Act. Applicants 
request an exemption under section 6(c) 
from sections 18(c) and 18(i) to permit 

the Feeder Fund to issue multiple 
classes of Shares.8 

4. Applicants submit that the 
proposed allocation of expenses and 
voting rights among multiple classes is 
equitable and will not discriminate 
against any group or class of 
shareholders. Applicants submit that 
the proposed arrangements would 
permit the Feeder Fund to facilitate the 
distribution of its Shares and provide 
investors with a broader choice of 
shareholder options. Applicants assert 
that the proposed closed-end 
investment company multiple class 
structure does not raise the concerns 
underlying section 18 of the Act to any 
greater degree than open-end 
investment companies’ multiple class 
structures that are permitted by rule 
18f–3 under the Act. Applicants state 
that the Feeder Fund will comply with 
the provisions of rule 18f–3 as if it were 
an open-end investment company. 

CDSCs 

1. Applicants believe that the 
requested relief meets the standards of 
section 6(c) of the Act. Rule 6c–10 
under the Act permits open-end 
investment companies to impose 
CDSCs, subject to certain conditions. 
Applicants state that any CDSC imposed 
by the Feeder Fund will comply with 
rule 6c–10 under the Act as if the rule 
were applicable to closed-end 
investment companies. The Feeder 
Fund also will disclose CDSCs in 
accordance with the requirements of 
Form N–1A concerning CDSCs as if the 
Feeder Fund were an open-end 
investment company. Applicants further 
state that the Feeder Fund will apply 
the CDSC (and any waivers or 
scheduled variations of the CDSC) 
uniformly to all shareholders in a given 
class and consistently with the 
requirements of rule 22d–1 under the 
Act. 

Asset-Based Service and/or Distribution 
Fees 

1. Section 17(d) of the Act and rule 
17d–1 under the Act prohibit an 
affiliated person of a registered 
investment company or an affiliated 
person of such person, acting as 
principal, from participating in or 
effecting any transaction in connection 
with any joint enterprise or joint 
arrangement in which the investment 
company participates unless the 
Commission issues an order permitting 
the transaction. In reviewing 
applications submitted under section 

17(d) and rule 17d–1, the Commission 
considers whether the participation of 
the investment company in a joint 
enterprise or joint arrangement is 
consistent with the provisions, policies 
and purposes of the Act, and the extent 
to which the participation is on a basis 
different from or less advantageous than 
that of other participants. 

2. Rule 17d–3 under the Act provides 
an exemption from section 17(d) and 
rule 17d–1 to permit open-end 
investment companies to enter into 
distribution arrangements pursuant to 
rule 12b–1 under the Act. Applicants 
request an order under section 17(d) and 
rule 17d–1 under the Act to permit the 
Feeder Fund to impose asset-based 
service and/or distribution fees. 
Applicants have agreed to comply with 
rules 12b–1 and 17d–3 as if those rules 
applied to closed-end investment 
companies. 

Applicants’ Condition 
The Feeder Fund agrees that any 

order granting the requested relief will 
be subject to the following condition: 

Applicants will comply with the 
provisions of rules 6c–10, 12b–1, 17d– 
3, 18f–3 and 22d–1 under the Act, as 
amended from time to time, or replaced 
as if those rules applied to closed-end 
management investment companies, 
and will comply with the NASD 
Conduct Rule 2830, as amended from 
time to time, as if that rule applied to 
all closed-end management investment 
companies. 

For the Commission, by the Division of 
Investment Management, under delegated 
authority. 
Kevin M. O’Neill, 
Deputy Secretary. 
[FR Doc. 2012–28951 Filed 11–29–12; 8:45 am] 

BILLING CODE 8011–01–P 

SECURITIES AND EXCHANGE 
COMMISSION 

[Release No. 34–68287; File No. SR– 
NASDAQ–2012–131] 

Self-Regulatory Organizations; The 
NASDAQ Stock Market LLC; Notice of 
Filing and Immediate Effectiveness of 
Proposed Rule Change To Modify the 
Listing Requirements for Other 
Securities Listed Under Rule 5730 

November 26, 2012. 
Pursuant to Section 19(b)(1) of the 

Securities Exchange Act of 1934 
(‘‘Act’’) 1 and Rule 19b–4 thereunder,2 
notice is hereby given that, on 
November 16, 2012, The NASDAQ 
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