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Amendments to Form PF To Require
Current Reporting and Amend
Reporting Requirements for Large
Private Equity Advisers and Large
Liquidity Fund Advisers

AGENCY: Securities and Exchange
Commission.

ACTION: Proposed rules.

SUMMARY: The Securities and Exchange
Commission (“SEC” or “Commission”’)
is proposing to amend Form PF, the
confidential reporting form for certain
SEC-registered investment advisers to
private funds to require current
reporting upon the occurrence of key
events. The proposed amendments also
would decrease the reporting threshold
for large private equity advisers and
require these advisers to provide
additional information to the SEC about
the private equity funds they advise.
Finally, we are proposing to amend
requirements concerning how large
liquidity advisers report information
about the liquidity funds they advise.
The proposed amendments are designed
to enhance the Financial Stability
Oversight Council’s (“FSOC”) ability to
monitor systemic risk as well as bolster

the SEC’s regulatory oversight of private
fund advisers and investor protection
efforts.

DATES: Comments should be received on
or before March 21, 2022.

ADDRESSES: Comments may be
submitted by any of the following
methods.

Electronic Comments

e Use the Commission’s internet
comment forms (https://www.sec.gov/
rules/submitcomments.htm); or

¢ Send an email to rule-comments@
sec.gov. Please include File Number S7—
01-22 on the subject line.

Paper Comments

¢ Send paper comments in triplicate
to Secretary, U.S. Securities and
Exchange Commission, 100 F Street NE,
Washington, DC 20549-1090.
All submissions should refer to File
Number S7-01-22. This file number
should be included on the subject line
if email is used. To help us process and
review your comments more efficiently,
please use only one method. The
Commission will post all comments on
the Commission’s website (https://
www.sec.gov/rules/proposed.shtml).
Comments also are available for website
viewing and printing in the
Commission’s Public Reference Room,
100 F Street NE, Washington, DC 20549,
on official business days between the
hours of 10 a.m. and 3 p.m. Operating
conditions may limit access to the

Commission’s Public Reference Room.
All comments received will be posted
without change. Persons submitting
comments are cautioned that we do not
redact or edit personal identifying
information from comment submissions.
You should submit only information
that you wish to make available
publicly.

Studies, memoranda, or other
substantive items may be added by the
Commission or staff to the comment file
during this rulemaking. A notification of
the inclusion in the comment file of any
such materials will be made available
on the Commission’s website. To ensure
direct electronic receipt of such
notifications, sign up through the “Stay
Connected” option at www.sec.gov to
receive notifications by email.

FOR FURTHER INFORMATION CONTACT:
Alexis Palascak, Lawrence Pace, Samuel
K. Thomas, Senior Counsels; Michael C.
Neus, Senior Special Counsel; or
Melissa Gainor, Assistant Director at
(202) 551-6787 or IArules@sec.gov,
Investment Adviser Regulation Office,
Division of Investment Management,
Securities and Exchange Commission,
100 F Street NE, Washington, DC
20549-8549.

SUPPLEMENTARY INFORMATION: The SEC
is requesting public comment on the
following under the Investment
Advisers Act of 1940 [15 U.S.C. 80b]
(““Advisers Act”).1

Commission
reference

CFR citation

FOrm PF e

Rule 204(b)—1

17 CFR 279.9.

17 CFR 275.204(b)—1.
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1. Introduction

The Commission is proposing to
amend Form PF, the form that certain
investment advisers registered with the
Commission use to report confidential
information about the private funds that
they advise.2 The proposed
amendments are designed to enhance
FSOC’s monitoring and assessment of
systemic risk and to provide additional
information for FSOC’s use in
determining whether and how to deploy
its regulatory tools. The proposed
amendments also are designed to collect
additional data for the Commission’s
use in its regulatory programs, including
examinations, investigations and
investor protection efforts relating to
private fund advisers.

Form PF provides the Commission
and FSOC with important information
about the basic operations and strategies
of private funds and has helped
establish a baseline picture of the
private fund industry for use in
assessing systemic risk.3 We now have
almost a decade of experience analyzing
the information collected on Form PF.
In that time, the private fund industry
has grown in size and evolved in terms

3 Advisers Act section 202(a)(29) defines the term
“private fund” as an issuer that would be an
investment company, as defined in section 3 of the
Investment Company Act of 1940 (“Investment
Company Act”), but for sections 3(c)(1) or 3(c)(7) of
that Act. Section 3(c)(1) of the Investment Company
Act provides an exclusion from the definition of
“investment company” for any issuer whose
outstanding securities (other than short-term paper)
are beneficially owned by not more than one
hundred persons (or, in the case of a qualifying
venture capital fund, 250 persons) and which is not
making and does not presently propose to make a
public offering of its securities. Section 3(c)(7) of
the Investment Company Act provides an exclusion
from the definition of “investment company” for
any issuer, the outstanding securities of which are
owned exclusively by persons who, at the time of
acquisition of such securities, are qualified
purchasers, and which is not making and does not
at that time propose to make a public offering of
such securities. The term “qualified purchaser” is
defined in section 2(a)(51) of the Investment
Company Act. Since Form PF’s adoption
Commission staff have used Form PF statistics to
inform our regulatory programs and establish
census type information regarding the private fund
industry. See SEC 2020 Annual Staff Report
Relating to the Use of Form PF Data (Nov. 2020),
available at https://www.sec.gov/files/2020-pf-
report-to-congress.pdf. Staff reports, statistics, and
other staff documents (including those cited herein)
represent the views of Commission staff and are not
a rule, regulation, or statement of the Commission.
The Commission has neither approved nor
disapproved the content of these documents and,
like all staff statements, they have no legal force or
effect, do not alter or amend applicable law, and
create no new or additional obligations for any
person. The Commission has expressed no view
regarding the analysis, findings, or conclusions
contained therein.

of business practices, complexity of
fund structures, and investment
strategies and exposures.4 Based on this
experience and in light of these changes,
the Commission and FSOC have
identified significant information gaps
and situations where more granular and
timely information would improve our
understanding of the private fund
industry and the potential systemic risk
within it, and improve our ability to
protect investors.?

First, we are proposing new current
reporting by large hedge fund advisers ©
regarding their qualifying hedge funds?”
and by private equity advisers upon the
occurrence of certain key events. Most
private fund advisers report general
information on Form PF, such as the
types of private funds advised (e.g.,
hedge funds, private equity funds, or
liquidity funds), fund size, use of
borrowings and derivatives, strategy,
and types of investors. Certain larger
private fund advisers report more
detailed information on the qualifying
hedge funds, the liquidity funds and the
private equity funds that they advise.?

4The value of private fund net assets reported on
Form PF has more than doubled, growing from $5
trillion in 2013 to $11 trillion by the end of 2020,
while the number of private funds reported on the
form has increased by nearly 70 percent in that time
period. Unless otherwise noted, the private funds
statistics used in this Release are from the Private
Funds Statistics Fourth Quarter 2020. Any
comparisons to earlier periods are from the private
funds statistics from that period, all of which are
available at https://www.sec.gov/divisions/
investment/private-funds-statistics.shtml. SEC staff
began publishing the private fund statistics in 2015,
including data from 2013. Therefore, many
comparisons in this Release discuss the eight year
span from the beginning of 2013 through the end
of 2020. Some discussion in this Release compares
data from a six year span, from the beginning of
2015 through the end of 2020, because the SEC staff
began publishing that particular data in 2016.

5We are proposing these amendments, in part,
pursuant to our authority under section 204(b) of
the Advisers Act, which gives the Commission the
authority to establish certain reporting and
recordkeeping requirements for advisers to private
funds and provides that the records and reports of
any private fund to which an investment adviser
registered with the Commission provides
investment advice are deemed to be the records and
reports of the investment adviser.

6 See infra footnote 8.

7 A qualifying hedge fund is defined in Form PF
as “‘any hedge fund that has a net asset value
(individually or in combination with fund any
feeder funds, parallel funds and/or dependent
parallel managed accounts) of at least $500 million
as of the last day of any month in the fiscal quarter
immediately preceding your most recently
completed fiscal quarter.”

8In particular, three types of “Large Private Fund
Advisers” must complete certain additional
sections of the current Form PF: (1) Any adviser
having at least $1.5 billion in regulatory assets
under management attributable to hedge funds as of
the end of any month in the prior fiscal quarter
(“large hedge fund advisers™); (2) any adviser
managing a liquidity fund and having at least $1
billion in combined regulatory assets under
management attributable to liquidity funds and

In its current form, however, Form PF
does not require current reporting of
information from advisers whose funds
are facing stress that could result in
investor harm or potentially create
systemic risk. Advisers file Form PF
months after their quarter and year
ends, depending on their size and the
type of funds they advise. This means
that during fast moving market events,
Form PF data is often stale.?

The SEC’s experiences with recent
market events like the March 2020
COVID-19 turmoil and the January 2021
market volatility in certain stocks, have
highlighted the importance of receiving
current information from market
participants during fast moving market
events.19 We believe current reporting
upon the occurrence of certain key
events on Form PF would facilitate a
regulatory response if appropriate and
potentially mitigate the impact on
investors and systemic risk. Current
reports also would allow the
Commission and FSOC to identify
patterns among similarly situated funds
that could indicate broader systemic
implications or investor protection
concerns. Therefore, we are proposing
to require large hedge fund advisers and
private equity advisers to report
information within one day upon the
occurrence of events that indicate
significant stress or otherwise serve as
signals of potential systemic risk
implications, as well as potential areas
for inquiry designed to prevent investor
harm.

registered money market funds as of the end of any
month in the prior fiscal quarter (“large liquidity
fund advisers™); and (3) any adviser having at least
$2 billion in regulatory assets under management
attributable to private equity funds as of the last day
of the adviser’s most recently completed fiscal year
(“large private equity adviser”). Under the proposal,
we would lower the threshold for large private
equity advisers to $1.5 billion.

9Instruction 9 to Form PF directs large hedge
fund advisers file within 60 calendar days of their
first, second and third fiscal quarters. Large
liquidity fund advisers file within 15 calendar days
of their first, second and third fiscal quarters. All
other advisers file their annual updates within 120
calendar days after their fiscal year ends.

10 See SEC Staff Report on U.S. Credit Markets:
Interconnectedness and the Effects of the COVID—
19 Economic Shock (Oct. 4, 2020) (report of the SEC
Division of Economic and Risk Analysis regarding
market stress during the COVID-19 shock of March
2020), available at https://www.sec.gov/files/US-
Credit-Markets_COVID-19_Report.pdf (noting that
in March 2020 hedge funds were one of the
principal sellers of U.S. Treasury futures with
potential implications for the varying stresses in,
the cash, futures, and repo markets). See also Staff
Report on Equity and Options Market Structure
Conditions in Early 2021 (Oct. 14, 2021), available
at https://www.sec.gov/files/staff-report-equity-
options-market-struction-conditions-early-2021.pdf
(noting significant participation of institutional
investors, including hedge funds, in the market for
Gamestop Corp shares).
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Second, we are proposing to decrease
the threshold for reporting as a large
private equity adviser 1! and to require
additional information from these
advisers. The private equity space has
grown substantially since Form PF was
initially adopted. There were 6,910
funds with $1.60 trillion in gross assets
in first quarter of 2013 and 15,584 funds
with $4.71 trillion in gross assets in the
fourth quarter of 2020.12 In addition,
given the increased demand for
exposure to private equity among
institutional investors, private equity
advisers have expanded the breadth of
their investment strategies and the types
of offerings, including a significant
increase in private credit strategies,
which raises questions regarding
lending practices that could raise
systemic risk concerns.13

Given the growth in the private equity
industry over the past 11 years, coupled
with an increase in the number of
advisers with aggregate private equity
assets under management below $2
billion, we are proposing to reduce the
threshold for reporting as a large private
equity adviser from $2 billion to $1.5
billion in private equity fund assets
under management.* Lowering this
threshold would enable the Commission
and FSOC to receive reporting from a
similar proportion of the U.S. private
equity industry based on committed
capital as we did when Form PF was
initially adopted. We believe reducing
the threshold in this manner would
provide a robust data set to help identify
potential investor protection issues and
monitor for systemic risk, while also
minimizing burdens for smaller
advisers.

Additionally, we are proposing to
amend section 4 of Form PF to gather
more detailed information from large
private equity advisers. The information
regarding the activities of private equity
funds, certain of their portfolio
companies and the creditors involved in
financing private equity transactions is
important to the assessment of systemic
risk. We are proposing tailored
amendments to section 4 to gather more
information from large private equity

11 See supra footnote 8.

12 Djvision of Investment Management, Private
Fund Statistics (Aug. 21, 2021), available at https://
www.sec.gov/divisions/investment/private-funds-
statistics.shtml.

13 See Jessica Hamlin, Private Equity Funds Fuel
Growth in Private Credit, Institutional Investor
(Nov. 10, 2020), available at https://
www.institutionalinvestor.com/article/
bivdhdbryr7dkp/Private-Equity-Funds-Fuel-
Growth-in-Private-Credit.

14 Calculated based on the amount of private
equity fund assets under management as of the last
day of the adviser’s most recently completed fiscal
year.

advisers regarding fund strategies, use of
leverage and portfolio company
financings, controlled portfolio
companies (“CPCs”) and CPC
borrowings, fund investments in
different levels of a single portfolio
company’s capital structure, and
portfolio company restructurings or
recapitalizations. We believe this
reporting would provide useful
empirical data to FSOC with which it
may analyze the extent to which the
activities of private equity funds or their
advisers pose systemic risk and provide
the Commission with targeted
information for use in its regulatory
program for the protection of investors.

Finally, we are proposing to require
large liquidity fund advisers to report
substantially the same information that
money market funds would report on
Form N-MFP, as we propose to amend
it.15 As discussed more fully in our
release to amend Form N-MFP, we are
proposing amendments to improve
money market funds’ resiliency and
transparency. Together, Form N-MFP
and Form PF are designed to provide a
complete picture of the short-term
financing markets in which money
market funds and liquidity funds both
invest.16 The proposed amendments to
Form PF are designed to enhance the
Commission and FSOC’s ability to
assess short-term financing markets and
facilitate our oversight of those markets
and their participants. This, in turn, is
designed to enhance investor protection
efforts and systemic risk assessment.

We consulted with FSOC to gain
input on this proposal, and to help
ensure that Form PF continues to
provide FSOC with information it can
use to assess systemic risk in light of
changes in the private fund industry
over the past decade, while also serving
to enhance the Commission’s investor
protection efforts going forward.

II. Discussion

A. Current Reporting for Large Hedge
Fund Advisers and Advisers to Private
Equity Funds

In order to receive more timely
information about certain events that
may signal distress at qualifying hedge
funds and private equity funds or
market instability we are proposing new
current reporting section 5 for large
hedge fund advisers and new current
reporting section 6 for private equity

15 See Money Market Fund Reforms, Investment
Company Act Release No. 34441 (Dec. 15, 2021)
(“Money Market Fund Proposing Release”).

16 See 2014 Form PF Amending Release, supra
footnote 2.

advisers.1” Currently, large hedge fund
advisers file Form PF quarterly while
private equity advisers file annually.
This means that during fast moving
events that could have systemic risk
implications or negatively impact
investors, Form PF data is often stale.
The proposed current reporting
requirements would provide important,
current information to the Commission
and FSOC to facilitate timely
assessment of the causes of the reporting
event, the potential impact on investors
and the financial system, and any
potential regulatory responses.18 The
current reports would also enhance our
analysis of other information the
Commission already collects across
funds and other market participants
allowing the Commission and FSOC to
identify patterns that may present
systemic risk or that could result in
investor harm.® For example,
information regarding a margin default
at a large qualifying hedge fund would
inform our understanding of data on
market trading conditions and other
information shared with other market
participants, including securities
exchanges.

Advisers would file current reports
for reporting events within one business
day of the occurrence of a reporting
event.20 We believe this emphasizes the
Commission’s and FSOC’s need for
timely information while allowing
advisers one business day to evaluate
and obtain the necessary data to confirm
the existence of a filing event, and file
the current report. For example, if an
adviser determined that a reporting
event occurred on Monday, they would
have to file a current report by the close
of business on Tuesday. Advisers
should consider filing a current report
as soon as possible following such an
event. Advisers also would be able to
file an amendment to a previously filed
current report to correct information

17 We are also proposing, in connection with the
proposed addition of new section 5 and section 6
for current reporting, to make conforming changes
to rule 204(b)-1 under the Advisers Act to re-
designate current section 5, which includes
instructions for requesting a temporary hardship
exemption, as section 7.

18 We propose to define “reporting event” in the
Form PF Glossary to include any event that triggers
the requirement to complete and file a current
report pursuant to the items in sections 5 and 6.

19 We propose to define “current report” in the
Form PF Glossary to include a report provided
pursuant to the items in sections 5 and 6.

20 We propose to amend Instructions 1, 3, 9, and
12 of the general instructions to reflect this new
obligation for large hedge fund advisers and private
equity advisers. Specifically, we propose to amend
Instruction 3 to identify the new sections 5 and 6
and Instruction 9 to address the timing of filing the
proposed current reports.
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that was not accurate at the time of
filing.21

We request comments on the addition
of current reporting to Form PF:

1. Should we amend Form PF to
include current reporting in sections 5
and 6 as proposed? If not, what
alternatives would provide the
Commission with timely information
regarding events that could signal
distress or financial stability risks or
potential investor harm?

2. We have proposed Sections 5 and
6 as separate reporting sections on Form
PF. Should we instead require current
reporting as its own form?

3. Is the proposed one business day
reporting window appropriate for
current reports? Should the notification
be on the same day as the event? Are
there challenges associated with
providing these current reports within
one business day? Is one business day
sufficient time to eliminate or
significantly reduce false positive
reports? Would advisers need more than
one business day to gather and confirm
the required information for certain
current reports? If so, should we require
advisers to file a current report within
two business days, three business days
or some longer period? Would different
time limits for different current reports,
tailored to the potential seriousness of
the event or the level of burden in
collecting the information be more
appropriate? Would different time limits
for different current reports potentially
cause confusion?

4. Should we require advisers to file
a current report based on a number of
calendar days instead of business days?

5. Should we define “business day”’
for sections 5 and 67 If so, how? For
example, should we define the term to
include any day other than a Saturday,
Sunday, or Federal or market holiday
for purposes of sections 5 and 67

6. In addition to filing the current
report, are there some events for which
advisers should be required to notify the
Commission via email or a phone call
on a more immediate basis on the same
day the event occurred?

7. Would proposed section 6
disproportionally impact or create an
undue burden for smaller private equity
advisers, i.e., those with private equity
fund assets under management of
between $150 million and $1.5 billion?
If so, how should we modify this
reporting requirement?

21 Current Instruction 16 explains that an adviser
is not required to update information that it
believes in good faith properly responded to Form
PF on the date of filing even if that information is
subsequently revised for purposes of the adviser’s
recordkeeping, risk management or investor
reporting (such as estimates that are refined after
completion of a subsequent audit).

1. Large Hedge Fund Adviser Current
Reporting on Qualifying Hedge Funds

We propose to add a new section 5 to
Form PF, which would require large
hedge fund advisers to file a current
report within one business day of the
occurrence of one of several reporting
events at a qualifying hedge fund that
they advise. As discussed below, the
reporting events include extraordinary
investment losses, certain margin
events, counterparty defaults, material
changes in prime broker relationships,
changes in unencumbered cash,
operations events, and certain events
associated with redemptions. We have
designed the reporting events to
indicate significant stress at a fund that
could harm investors or signal risk in
the broader financial system. For
example, large investment losses or a
margin default involving one large
highly levered hedge fund may have
systemic risk implications.
Counterparties could react by increasing
margin requirements or limiting
borrowing, or investors may withdraw,
and these responses could amplify the
fund’s stress by forcing additional asset
sales. Similarly, reports of large
investment losses at multiple qualifying
hedge funds (even if not the largest or
most levered) may indicate market
stress that could have systemic effects.
Current reports would be especially
useful during periods of market
volatility and stress, when the
Commission and FSOC are actively
ascertaining the affected funds,
gathering information to assess systemic
risk, and determining whether and how
to respond in a timely manner.

The proposed reporting events
incorporate objective tests to allow
advisers to determine whether a report
must be filed. We designed and tailored
the reporting events to decrease
reporting burden and to allow advisers
to use frameworks that we understand
many large hedge fund advisers already
maintain to assess and manage risk
actively. A number of the items include
quantifiable threshold percentage tests
calibrated to trigger reporting for events
that we believe are likely indicative of
severe stress at a fund or may have
broader implications for systemic risk.
We considered varying levels of
thresholds and believe that the
proposed thresholds would trigger
reporting for relevant stress events for
which we seek timely information while
minimizing the potential for false
positives and multiple unnecessary
current reports. In addition, we
considered a number of temporal
periods over which to measure certain
stress events before arriving at

measurement windows that we believe
are appropriate to trigger reporting for
precipitous, but sustained stress events.
In our experience these time frames, in
some instances applied over rolling
periods, are calibrated to capture serious
stress events and mitigate the potential
for reporting for short-lived fund
stresses or events caused by relatively
routine market volatility.

To supplement the objective triggers,
several of the items include check boxes
that would provide additional context
and obviate the need for advisers to
provide narrative responses during
periods of stress under time pressure.
We designed the checkboxes to
incorporate descriptions of
circumstances that we believe provide
important context to events that would
allow the Commission and FSOC to
review and analyze the current reports
and screen false positives (i.e., incidents
that trigger the proposed current
reporting requirement but do not
actually raise significant risks) during
periods in which they may be actively
evaluating fast-moving market events.

Proposed section 5 would contain
Items A through K. Section 5, Item A
would require advisers to identify
themselves and the reporting fund,
including providing the reporting fund’s
name, private fund identification
number, NFA identification number (if
any), and LEI (if any).22 Section 5, Items
B through ] would set forth the reporting
events and the applicable reporting
requirements for each event. Section 5,
Item K would serve as an optional
repository for explanatory notes that the
large hedge fund adviser could provide
to improve understanding of any
information reported in response to the
other section 5 items. The following
sections discuss each reporting event.

a. Extraordinary Investment Losses

Proposed current reporting Item B
would require large hedge fund
advisers, whose advised qualifying
hedge funds experience extraordinary
losses within a short period of time, to
provide a current report describing the
losses. Reporting for proposed Item B
would be triggered by a loss equal to or
greater than 20 percent of a fund’s most
recent net asset value over a rolling 10
business day period. This reporting
event would capture, for example, a
situation where the fund’s most recent

22 Section 5, Item A would also require
identifying information on the reporting fund’s
adviser, including the adviser’s full legal name, SEC
801-Number, NFA ID Number (if any), large trader
ID (if any), and large trader ID suffix (if any), as well
as the name and contact information of the
authorized representative of the adviser and any
related person who is signing the current report.
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net asset value is $1 billion and the fund
loses $20 million per business day for
consecutive 10 business days. It would
also capture a loss of $200 million in
one business day as the rolling 10 day
period is backward looking. We
designed the proposed threshold to
capture a significant loss at the
reporting fund over a relatively short
rolling period as well as a precipitous
loss without capturing immaterial losses
that may not be indicative of stress at
the fund.

In our experience, losses of 20 percent
or more of a fund’s most recent net asset
value during this period could indicate
significant stress at the fund or the
markets in which the fund participates
that could raise investor protection and
systemic risk concerns warranting
prompt reporting. For example, these
losses could signal a precipitous
liquidation or broader market instability
that could lead to secondary effects,
including greater margin and collateral
requirements, financing costs for the
fund, and the potential for large investor
redemptions. Notice of large losses
could provide notice to the Commission
and FSOC of potential fund or market
issues in advance of the occurrence of
more downstream consequences, such
as sharp margin increases, defaults, or
fund liquidation. Also, funds in serious
stress may be in the process of
deleveraging, exiting certain strategies,
or liquidating securities in a declining
market with implications for both fund
investors and systemic risk. Moreover,
large, sharp, and sustained losses
suffered by one fund within this short
period may signal concern for similarly
situated funds, allowing the
Commission and FSOC to analyze the
scale and scope of the event and
whether additional funds that may have
similar investments, market positions,
or financing profiles are at risk.

Under this reporting event, the fund’s
losses would be compared to its “most
recent net asset value,” which we
propose to define as “‘as of the data
reporting date at the end of the reporting
fund’s most recent reporting period,”
which typically would be the most
recent update to the fund’s routine
quarterly or annual Form PF filing.23 We
understand that some funds calculate a
daily mark to market value for certain
assets in their portfolios and that using
a current daily mark to market value for
this reporting event may be feasible and
provide a more current and accurate
picture of a fund’s losses. However,
given that some funds do not calculate
a daily net asset value, we believe that
requiring that the losses be based on the

23 See proposed Form PF Glossary.

most recent net asset value reported on
Form PF would ease burdens for some
advisers while still providing the
Commission and FSOC with timely
information about investment losses
that may indicate significant stress at a
fund. We acknowledge that this
approach could result in a lag between
the net asset value date and a
calculation date for purposes of this
reporting event, during which market
movements could significantly affect
values. This could potentially result in
over-reporting in instances where the
fund assets have appreciated
substantially in the intervening period
since the last reporting date and under-
reporting when the fund assets have
significantly depreciated in value since
the last reporting date. However, we
propose this approach because we
believe the proposed limited reporting
requirements discussed below,
combined with the option to add
explanatory notes to its current report to
explain the circumstances of the loss,
mitigate these concerns.

Under proposed Item B, an adviser
must file the following information: (1)
the dates of the 10 business day period
over which the loss occurred and (2) the
dollar amount of the loss. If the loss
were to continue past the initial 10 day
period, advisers would not file another
current report until the next 10 business
day loss period beginning on or after the
end date stated in the adviser’s initial
Item B current report.2¢ This proposed
information would allow the
Commission and FSOC to understand
the scale of the loss and its potential
effects both to investors in the reporting
fund as well as the broader financial
markets, particularly if current reports
are filed by multiple advisers.

We request comment on the proposed
current reporting item for extraordinary
investment losses:

8. Would extraordinary losses raise
investor protection or systemic risk
concerns such that the Commission and
FSOC should be notified within one
business day? Should the notification be
on the same day as the event? Should
it be longer? For example, should we
require advisers to file a current report
within two business days, three
business days or some longer period?

9. As currently formulated, is the
trigger for reporting extraordinary losses
likely to provide us with an early
warning of hedge fund or industry stress

241f the fund experiences a 20 percent loss the
adviser would not report a second time until the
fund had experienced a second loss of an additional
20 percent of the fund’s most recent net asset value
over a second rolling 10-day period to begin on or
after the end date stated in the adviser’s initial Item
B current report.

and potential systemic risk
implications? Would proposed Item B
capture extraordinary losses that are not
indicative of fund or market stress?
Would reporting on Item B be
burdensome to operationalize,
particularly its use of a measure of the
reporting fund’s extraordinary losses
over a rolling 10 business day period?
Are large hedge fund advisers able to
apply the extraordinary loss trigger
using their existing metrics?

10. Should the scale of losses be
compared to the reporting fund’s most
recent net asset value as proposed? Is
this approach a reasonable measure of
whether investment losses are
“extraordinary” for purposes of the
current reporting requirement? Would
this approach ease burdens on reporting
advisers or do large hedge fund advisers
calculate the fund’s net asset value on
each business day? Do large hedge fund
advisers calculate a different fund value
that might be used instead of net asset
value for measuring extraordinary
losses? If so, what other measures would
be practicable for reporting these
advisers, while also achieving our goal
to identify extraordinary investment
losses that may have systemic risk
implications or result in investor harm?
For example, should we require large
hedge fund advisers to measure
extraordinary losses based on a daily
mark to market calculation (estimated or
actual) for the portion of a qualifying
hedge fund’s portfolio invested in
marketable securities (a “daily mark to
market calculation”)? If losses are
measured using a daily mark to market
calculation for a portfolio of marketable
securities, should we limit the
application of this reporting event to
qualifying hedge funds that hold at least
a threshold value of their portfolios in
marketable securities, e.g., the lesser of
$150 million or 50 percent of net asset
value or another threshold? How would
large hedge fund advisers calculate
losses for purposes of this reporting
event? Does the ability to add
explanatory notes in Item K help
mitigate concerns of using the most
recent net asset value reported on Form
PF?

11. Is a 20 percent loss measured
against the fund’s most recently
reported net asset value an amount that
could raise investor protection or
systemic risk concerns such that the
Commission and FSOC should be
notified within one business day?
Should the threshold amount be higher
(e.g., 50 percent threshold) or lower
(e.g., 10 percent threshold)? If this
reporting event were to measure losses
using a daily mark to market calculation
for a portfolio of marketable securities,
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should extraordinary losses instead be
measured against a percent of the value
of the portfolio’s marketable securities?

12. Would the use of rolling periods
increase the likelihood that we capture
the types of extraordinary losses that
could cause investor harm or systemic
risk? Is a ten-business day period
appropriate? Should it be longer or
shorter? Should we use trading days or
calendar days instead of business days?
If so, how should we define ‘““trading
days” and should our definition allow
large hedge fund advisers to determine
what is a trading day by reference to the
exchanges and markets on which the
fund’s portfolio holdings are trading?
Would monitoring losses over the
rolling periods be overly burdensome?

13. Should we require funds to file
multiple Item B current reports if they
suffer 20 percent losses over multiple 10
business day periods during a quarterly
update period? Is it likely that funds
would report losses of this type multiple
times a quarter? Would additional
reports be duplicative? Alternatively,
should we require advisers to file only
one Item B current report per quarterly
period?

14. Should we require a reporting
event that measures investment losses
over a period (e.g., a 10-day or 20-day
rolling period) against the volatility of
the fund’s returns? We understand that
losses that are large compared to a
hedge fund’s historic volatility of
returns may signal significant stress.
Could this type of reporting event be a
useful signal of extraordinary losses that
may have systemic risk implications? If
so, how should we require hedge funds
to measure volatility of returns? Should
we require funds to calculate the
monthly volatility of a daily mark to
market calculation for this purpose?
Would doing so be burdensome to
operationalize? Should we limit the
application of a reporting event that
measures investment losses against
volatility of returns to qualifying hedge
funds that hold at least a threshold
value of their portfolios in marketable
securities, e.g., the lesser of $150
million or 50 percent of net asset value,
or another threshold?

15. Are there other reporting events
that would be indicative of the types of
extraordinary losses that could cause
investor harm or systemic risk that we
should include in addition to or instead
of the proposed Item B current report?

16. Should we require additional or
different information in response to this
item? In other current reporting items
outlined below, we provide checkboxes
for advisers to provide additional
context to the reporting event. Should
we provide checkboxes for advisers to

describe the circumstances of the loss,
or are the reasons for an extraordinary
loss so variable as to avoid easy
categorization? If we were to provide
checkboxes what should they be?

b. Significant Margin and Default Events

Proposed Section 5 Items C through E
would require current reporting of
significant margin and default events
that occur at qualifying hedge funds
advised by large hedge fund advisers or
at their counterparties. In our
experience, significant increases in
margin, inability to meet a margin call,
margin default, and default of a
counterparty are strong indicators of
fund and potential market stress. Each
of the triggers and underlying
thresholds is calibrated to identify stress
at a fund that may signal the potential
for precipitous liquidations or broader
market instability that may affect
similarly situated funds, or markets in
which the fund invests.

Proposed current reporting Item C
would require advisers to report
significant increases in the reporting
fund’s requirements for margin,
collateral, or an equivalent (collectively
referred to as “‘margin’’).25 If the
reporting fund has experienced a
cumulative increase in margin of more
than 20 percent of the reporting fund’s
most recent net asset value over a
rolling 10 business day period, Item C
would require the adviser to file certain
information within one business day.26
We believe that a 20 percent increase to
a fund’s margin requirements over a 10
business day period is large enough and
precipitous enough to signal potential
significant stress at the fund, at its
counterparties, or in the broader market
while limiting the potential for
reporting in the case of routine margin
increases. Sudden and significant
margin increases can have critical
effects on funds that may be operating
with large amounts of leverage and
could serve as precursors to defaults at
fund counterparties and eventual
liquidation. Large, sustained margin
increases also may effectively signal that
counterparties are concerned about a

25 An equivalent is any other type of payment or
value understood to serve the same purposes as
margin or collateral.

26 As noted above, measures derived from “most
recent net asset value”” are backward-looking to the
most recently filed routine quarterly or annual
filing and could result in a lag between the net asset
value date and a calculation date for purposes of
this reporting event, during which market
movements could significantly affect values. This
could result in over-reporting and under-reporting,
but we believe that this approach would simplify
monitoring and reporting by advisers. In addition,
the option for an adviser to add explanatory notes
to its current report to explain the circumstances of
the loss mitigate these concerns.

fund’s portfolio positions and may
signal the potential for future margin
increases from the fund’s other
counterparties. A large margin increase
of this type may also serve as a potential
early indicator for broader market stress
for similarly situated funds that may
help inform the Commission or FSOC of
potential implications for investor harm
or systemic risk and allow them to
respond quickly to developing market
events.

The adviser would report (a) the dates
of the 10 business day period over
which the increase occurred; (b) the
cumulative dollar amount of the
increase; and (c) the identity of the
counterparty or counterparties requiring
the increase(s). If the increases in
margin were to continue past the initial
10 day period, advisers would not file
another current report until on or after
the next 10 business day period
beginning on or after the end date stated
in the adviser’s initial Item C current
report.27 In circumstances where
multiple counterparties are involved,
advisers would list the all the
counterparties who increased margin
requirements. In addition, the adviser
would use check boxes to describe the
circumstances of the margin increase.28
These include: (1) Exchange
requirements or known regulatory
action affecting one or more
counterparties; (2) one or more
counterparties independently increasing
the reporting fund’s margin
requirements; (3) the reporting fund
establishing a new relationship or new
business with one or more
counterparties; (4) new investment
positions, investment approach or
strategy and/or portfolio turnover of the
reporting fund; (5) a deteriorating
position or positions in the reporting
fund’s portfolio or other credit trigger
under applicable counterparty
agreements; and/or (6) a reason “‘other”
than those outlined. We believe that this
proposed information would provide
useful context regarding the margin
increase and allow for an assessment of
the scale of the potential issue and
related risks. We believe this
information would both better enable
the Commission and FSOC to screen
false positives for margin increases (i.e.,
incidents that trigger the proposed

271f the fund experiences a 20 percent increase
to a fund’s margin requirements that continues past
the initial 10 day period, the adviser would not
report a second time until the fund had experienced
a second margin increase of an additional 20
percent of the fund’s most recent net asset value
over a second rolling 10 day period beginning at or
after the end date stated in the adviser’s initial Item
C current report.

28 Proposed Form PF section 5, Item C, Question
11.
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current reporting requirement but do
not actually raise significant risks) and
assess significant margin events.

Proposed current reporting Item D
would require advisers to report a
fund’s margin default or inability to
meet a call for margin, collateral, or an
equivalent (taking into account any
contractually agreed cure period).29 We
believe a current report is necessary to
capture these events because funds that
are in margin default or that are unable
to meet a call for margin are at risk of
potentially triggering the liquidation of
their positions at their counterparties.
This presents serious risks to the fund’s
investors, its counterparties, and
potentially the broader financial system.
The proposed amendments would
require advisers to file a current report
in these circumstances, including in
situations where there is a dispute with
regard to the margin call to avoid delays
in reporting. However, advisers would
not be required to file a current report
in situations where there is a dispute in
the amount and appropriateness of a
margin call, provided the reporting fund
has sufficient assets to meet the greatest
of the disputed amount. We believe that
according this flexibility allows funds
and advisers that are capable of meeting
a margin call time to respond to and
resolve a margin dispute with their
counterparties.

Under the proposal, the adviser
would report for each separate
counterparty for which this occurred: (a)
The date the adviser determines or is
notified that a reporting fund is in
margin default or will be unable to meet
a margin call with respect to a
counterparty; (b) the dollar amount of
the margin, collateral or equivalent
involved; and (c) the legal name and LEI
(if any) of the counterparty. In addition,
the adviser would check any applicable
check boxes that would describe the
adviser’s current understanding of the
circumstances of the adviser’s default or
its determination that the fund will be
unable to meet a call for increased
margin.3° These include: (1) An increase
in margin requirements by the
counterparty; (2) losses in the value of
the reporting fund’s portfolio or other
credit trigger under the applicable
counterparty agreement; (3) a default or
settlement failure of a counterparty; or
(4) areason “other” than those outlined.
We believe that these check boxes

291n situations where there is a contractually
agreed upon cure period an adviser would not be
required to file an Item D current report until the
expiration of the cure period, unless the fund
would not expect to be able to meet the margin call
during such cure period.

30 Proposed Form PF section 5, Item D, Question
15.

would enable the Commission’s staff
and FSOC to identify and evaluate the
circumstances underlying the inability
to meet a call for margin and formulate
any necessary response in a timely
manner. If the fund was unable to meet
margin or defaulted with multiple
counterparties on the same day, the
adviser would file one current report on
Item D broken out with details for each
counterparty.

Proposed current reporting Item E,
“Counterparty Default,” would require
an adviser to report a margin default by
a counterparty. Defaults by
counterparties can have serious
implications for the funds with which
they transact, the fund’s investors, and
the broader market. A current report of
a counterparty default would help the
Commission and FSOC identify funds or
market participants that may be affected
by a counterparty’s default and analyze
whether there are broader implications
for systemic risk. A current report
would be triggered if a counterparty to
the reporting fund (1) does not meet a
call for margin or has failed to make any
other payment, in the time and form
contractually required (taking into
account any contractually agreed cure
period); and (2) the amount involved is
greater than 5 percent of the most recent
net asset value of the reporting fund.31
While we are not proposing a minimum
threshold for reporting on a qualifying
hedge fund’s margin default given the
potential implications of such a default,
we believe it is appropriate to set a
threshold for counterparty defaults that
could affect a sizeable percentage of the
fund’s net asset value. We believe that
5 percent of the most recent net asset
value of the reporting fund is an
appropriate threshold in this regard
because counterparty defaults of this
size could have systemic waterfall
effects, triggering forced-selling by the
fund and raising potential risks for other
hedge funds that may transact with the
same counterparty.32 Moreover, the 5

31 As noted above, measures derived from “most
recent net asset value’” are backward-looking to the
most recently filed routine quarterly, or annual
filing and could result in a lag between the net asset
value date and a calculation date for purposes of
this reporting event, during which market
movements could significantly affect values. This
could result in over-reporting and under-reporting,
but we believe that this approach would simplify
monitoring and reporting by advisers. In addition,
the option to add explanatory notes to its current
report to explain the circumstances of the loss
mitigate these concerns.

32 See Financial Stability Oversight Council,
“Update on Review of Asset Management Products
and Activities,” p. 15-18, April 2016, available at
https://www.treasury.gov/initiatives/fsoc/news/
Documents/FSOC%20Update % 200n %20
Review%200f%20Asset%2
OManagement % 20Products%20and

percent threshold is a figure we have
used in Form PF to measure and collect
information regarding sizable exposures
to creditors or counterparties.33 In
addition, we believe setting the
threshold for counterparty defaults at 5
percent of the most recent net asset
value would limit the reports for de
minimis or superficial defaults that may
be the result of a short-lived operational
€ITOor.

Item E would require the adviser to
report: (a) The date of the default; (b) the
dollar amount of the default; and (c) the
legal name and LEI (if any) of the
counterparty. In the event that multiple
counterparties to the fund default on the
same day, Item E would allow an
adviser to file a single current report
broken out with details for each
counterparty default. In the event that
counterparties to the fund default on
different days, the adviser would file a
separate Item E current report for each
counterparty default that occurred. We
did not provide checkboxes for Item E
because we believe that advisers to the
funds are unlikely to have complete
information regarding their
counterparty’s default and the responses
would likely be speculative.

We request comment on the proposed
current reports for margin and default
events:

17. As currently formulated, is the
trigger for reporting margin increases
likely to provide an indicator of hedge
fund or industry stress and systemic
risk? Would proposed Item C capture
margin increases that are not indicative
of fund or market stress? Would
reporting on Item C be burdensome to
operationalize, particularly its use of a
measure of the reporting fund’s increase
in margin over a rolling 10 business day
period? Should we ask advisers to
report the dollar value of margin,
collateral or an equivalent on the first
and last day of the 10 day period in Item
C? Would this information be more or
less burdensome than reporting the
amount of increase as currently
proposed?

18. Should the margin increase be
compared to the reporting fund’s most
recent net asset value as proposed? Or,
as with extraordinary losses, are there
other measurements, such as a daily
mark to market value, we could use to

% 20Activities.pdf (noting that large highly
interconnected counterparties play a role in
whether hedge fund activities have financial
stability implications).

33 See current question 47 of Form PF: Identify
each creditor, if any, to which the reporting fund
owed an amount in respect of borrowings equal to
or greater than 5 percent of the reporting fund’s net
asset value as of the data reporting date. For each
such creditor, provide the amount owed to that
creditor.


https://www.treasury.gov/initiatives/fsoc/news/Documents/FSOC%20Update%20on%20Review%20of%20Asset%20Management%20Products%20and%20Activities.pdf
https://www.treasury.gov/initiatives/fsoc/news/Documents/FSOC%20Update%20on%20Review%20of%20Asset%20Management%20Products%20and%20Activities.pdf
https://www.treasury.gov/initiatives/fsoc/news/Documents/FSOC%20Update%20on%20Review%20of%20Asset%20Management%20Products%20and%20Activities.pdf
https://www.treasury.gov/initiatives/fsoc/news/Documents/FSOC%20Update%20on%20Review%20of%20Asset%20Management%20Products%20and%20Activities.pdf
https://www.treasury.gov/initiatives/fsoc/news/Documents/FSOC%20Update%20on%20Review%20of%20Asset%20Management%20Products%20and%20Activities.pdf
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identify the types of margin increases
that could cause investor harm or
systemic risk?

19. Should we tie reporting on margin
increases to an amount reported on
Form PF as of the end of the last
reporting period (e.g., total margin,
collateral or other equivalent reported in
Q43(a) and (b))?

20. Is a 20 percent margin increase
measured against the fund’s most
recently reported net asset value an
amount that could raise investor
protection or systemic risk concerns
such that the Commission and FSOC
should be notified within one business
day? Should the threshold amount be
higher (e.g., 50 percent threshold) or
lower (e.g., 10 percent threshold)?

21. Do the proposed check boxes
provide proper context to events
captured by Item C? Should we remove
any of the check boxes, or add
additional check boxes to improve our
understanding of potential responses to
Item C? For example, should we also
add a check box for an operational issue
(including the potential failure of a
service provider) that could lead to an
inability to meet a margin call?

22. Should we ask advisers to identify
the amount of margin increase for each
counterparty in Item C? Would
reporting of this dollar amount better
inform our understanding of fund
stress? Would determining and
reporting this figure be burdensome to
advisers? Would knowing the amount of
margin increase provide appreciable
insight into risks to the fund’s
counterparties?

23. In circumstances where multiple
counterparties are involved in the
margin increase, should advisers list the
top three (or different number of)
counterparties, based on the dollar
amount of the cumulative increase
required by each counterparty instead of
all the counterparties that increased
margin as we propose? Would listing all
the counterparties that may have raised
margin in such an event be
burdensome?

24. We understand that increases in
margin may be subject to extensive
negotiation and/or dispute among
counterparties so it may be difficult for
the adviser to determine the point at
which the fund is unable to meet a
margin call and required to file in
accordance with Item D. Does Item D as
currently written provide sufficiently
objective criteria for when advisers must
file a current report? Are there more
objective criteria that we could provide
that would be equally useful?

25. Item D would be triggered if the
adviser determines that the reporting
fund is in default or will be unable to

meet a call for increased margin,
collateral, or an equivalent, including in
situations where there is a dispute with
regard to the margin call. Is that
appropriate or should we include a
carve-out or checkbox for situations
where the margin call, collateral, or
equivalent is in dispute? Should Item D
be triggered without taking into account
any contractually agreed cure period to
provide more timely information
regarding potential systemic risk or
would this approach create too many
false positives?

26. Is notice of default an easily
ascertainable event for advisers to
identify or are there nuances to default
provisions or certain industry practices
that may make this reporting event
difficult to implement in practice?

27. Do the proposed check boxes
provide proper context to events
captured by Item D? Should we remove
any of the check boxes, or add
additional check boxes to improve our
understanding of potential responses to
Item D?

28. Items C and D involve events that
could be triggered by a fund
experiencing stress with the potential to
be triggered at the same time or in rapid
succession. Are there concerns about
the timing of filing reports for these
related items? We believe Item C could
serve as indicator of the potential for
events outlined in Item D. Are we
correct in this belief? Should we ask
these related questions in a different
way so as to receive notice of a potential
upcoming default? Would a default
event be likely to trigger both of these
current reports, and if so, would it be
burdensome to file current reports for
each of these items in such a situation?

29. Are the triggers for reporting on
Item E, including the 5 percent net asset
value threshold, indicative of potential
systemic risk or investor protection
concerns? Should that threshold be
higher or lower? Would a threshold for
reporting on an adviser’s default in Item
D be appropriate? If so, should that
threshold also be 5 percent of the
reporting fund’s net asset value? Or
should that threshold be higher or
lower?

30. We did not provide checkboxes
for Item E because we believe that
advisers to the funds are unlikely to
have complete information regarding
their counterparty’s default and the
responses would likely be speculative.
Are we correct in this belief? If not,
what checkboxes should we include to
improve our understanding of potential
responses to Item E?

31. For each of the current reports in
Items in C, D, and E, should we request
the principal place of business address

and the country where we request to
identify the counterparty? Or, should
the legal name and LEI be sufficient to
identify counterparties?

c. Material Change in Relationship With
Prime Broker

Proposed section 5, Item F would
require the adviser to report a material
change in the relationship between the
reporting fund and a prime broker. We
believe that material changes in a
reporting fund’s prime brokerage
relationships may signal that the fund or
the brokers with whom the fund
transacts are experiencing stress and
may be subject to an increased risk of
default or in the case of the reporting
fund, potential liquidation. Such events
would include material changes to the
fund’s ability to trade or an outright
termination of the prime brokerage
relationship for default or breach of the
prime brokerage agreement. A prime
broker that is no longer willing to
provide services to a fund client may be
apprehensive of a fund’s investment
positions or trading practices and may
consider the fund to be an unacceptable
risk as a counterparty. Therefore,
material changes to such relationships
may indicate potential stress at the fund
that may have implications for investor
harm and broader systemic risk
concerns.

Proposed Item F would require the
adviser to provide the date of the
material change and the legal name and
LEI (if any) of the prime broker
involved. An adviser also would check
any applicable boxes that describe the
circumstances relating to the material
change, including whether the change
involved: (1) Material trading limits or
investment restrictions on the reporting
fund, including requests to reduce
positions, or unwind positions
completely; and (2) whether the prime
brokerage relationship was terminated
and by which party.34 We request
comment on the proposed current report
in section 5, Item F:

32. Are material changes to a prime
brokerage relationship indicative of
fund stress or potential systemic risk?
Are the circumstances described in the
checkboxes sufficient to provide us with
detail on the change in the relationship?
Should we add an “other” check box?
Should we add or delete check boxes?
Should we request the principal place of
business address of the prime broker?
Or, should the legal name and LEI be
sufficient to identify the prime broker?

33. We would require reporting of
only material changes in a reporting

34Proposed Form PF section 5, Item F, Question
21.
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fund’s relationship with a prime broker.
Will it be challenging to determine
whether a change is material? Should
we provide additional guidance? Should
we require funds that add a new prime
broker to report the new relationship, or
is the addition of a new prime broker
not useful from a risk evaluation
perspective? Should we require that all
changes in a reporting fund’s
relationship with a prime broker
reported?

34. We understand that many large
funds have prime brokerage agreements
that include termination events that
have net asset value triggers. Are we
correct in this understanding? Should
we tie current reporting in proposed
Item F to the net asset value trigger
provision in a fund’s prime brokerage
agreement? If so, how? Should we
provide a checkbox asking whether a
net asset value trigger has been
breached?

35. Should we expand the proposed
Item F reporting event to include
broker-dealer counterparties and not
just prime brokers? Would this provide
us with a more complete picture of the
fund’s relationship with broker-dealer
counterparties? Would such a current
report be burdensome to track across
multiple counterparties?

d. Changes in Unencumbered Cash

Proposed section 5, Item G would
require the adviser to report a
significant decline in holdings of
unencumbered cash. A current report
for changes in unencumbered cash
would be triggered if the value of the
reporting fund’s unencumbered cash
declines by more than 20 percent of the
reporting fund’s most recent net asset
value over a rolling 10 business day
period.35 In order to report significant
changes in unencumbered cash,
advisers would need to calculate a daily
unencumbered cash figure using the
same methodology they use to calculate
question 33 on the current Form PF.36
We believe that a precipitous decline in
unencumbered cash within a short time
window may indicate potential stress on
the fund and its ability to access cash

35 As noted above, measures derived from ‘“most
recent net asset value” are backward-looking to the
most recently filed routine Form PF quarterly or
annual filing and could result in a lag between the
net asset value date and a calculation date for
purposes of this reporting event, during which
market movements could significantly affect values.
This could result in over-reporting or under-
reporting, but we believe that this approach would
simplify monitoring and reporting by advisers. In
addition, the option for an adviser to add
explanatory notes to its current report to explain the
circumstances of the loss mitigate these concerns.

36 See question 33 of current Form PF requiring
the value of the reporting fund’s unencumbered
cash.

affecting the fund’s financing and its
relationships with counterparties,
which may raise concerns of investor
harm and systemic risk. In our
experience, funds and fund
counterparties use unencumbered cash
figures as an indicator of a fund’s
overall health as it has implications,
among other things, for the fund’s
ability to allocate investments, satisfy
redemptions, and meet margin calls.

If this trigger is met, the adviser
would report the last day of the rolling
10 business day period during which
the unencumbered cash declined and
the dollar amount of the unencumbered
cash on the last day of the period. If the
decrease in unencumbered cash were to
continue past the initial 10 day period,
advisers would not file another current
report until the next 10 business day
period beginning on or after the end
date stated in the adviser’s initial Item
G report.37 Item G would also include
explanatory checkboxes for the adviser
to provide additional information
concerning its current understanding of
the facts and circumstances around the
change in unencumbered cash. These
checkboxes include whether (1) the
change is attributable to redemption
activity for the fund; (2) the change is
attributable to new investment
positions, strategy and/or portfolio
turnover; (3) the change is a related to
losses in the value of the fund’s
portfolio; (4) the change is related to a
margin call; or (5) the change was
caused by a reason “other” than those
outlined.38 These checkboxes would
provide relevant information regarding
the changes in the fund’s unencumbered
cash allowing Commission and FSOC to
begin to evaluate the event.

We request comment on the proposed
current report in section 5, Item G:

36. Is a current report for a decline in
unencumbered cash likely to capture
changes in unencumbered cash that are
indicative of fund or market stress? Is
the trigger, including the daily
calculation of unencumbered cash,
burdensome to operationalize? Is it
common for advisers to track an
unencumbered cash figure on a daily
basis?

37. Should we require reporting when
the value of the reporting fund’s
unencumbered cash declines by more

371f the fund experiences a 20 percent decline in
unencumbered cash that continues past the initial
10-day period, the adviser would not report a
second time until the fund had experienced a
second decline in unencumbered cash of an
additional 20 percent of the fund’s most recent net
asset value over a second rolling 10-day period
beginning at or after the end date stated in the
adviser’s initial Item G current report.

38 Proposed Form PF section 5, Item G, Question
23.

than 20 percent of the fund’s most
recent net asset value over a rolling 10
day business period as proposed? Is 20
percent too high or too low? Is a rolling
10 business day period appropriate or
should we change the length of the
period? As with other reporting events
that use the reporting fund’s most recent
net asset value, are there other metrics
we should use for purposes of a
reporting trigger for a decline in
unencumbered cash?

38. Do the proposed check boxes
provide proper context to events
captured by Item G? Should we remove
any of the check boxes, or add
additional check boxes to improve our
understanding of potential responses to
Item G? Why or why not?

39. Are there other similar types of
triggers that may signal stress that could
be incorporated into Item G? For
example, should we include a
significant increase or decrease in
borrowing by the reporting fund as a
reporting event? For this purpose,
would a 20 percent increase or decrease
in borrowing measured against the most
recently reported net asset value be an
appropriate measure? What other
approach could we use to identify a
change in the amount of borrowing that
might signal potential stress occurring at
a fund?

e. Operations Events

Proposed section 5, Item H would
require the adviser to report when the
adviser or reporting fund experiences a
“significant disruption or degradation”
of the reporting fund’s “’key operations,”
whether as a result of an event at the
reporting fund, the adviser, or other
service provider to the reporting fund.
Key operations means, for this purpose,
operations necessary for (1) the
investment, trading, valuation,
reporting, and risk management of the
reporting fund; as well as (2) the
operation of the reporting fund in
accordance with the Federal securities
laws and regulations.3® When
evaluating a reporting fund’s key
operations that are reasonably
measurable, a “‘significant disruption or
degradation” means a 20 percent
disruption or degradation of normal
volume or capacity. For example, Item
H would require reporting of
cybersecurity event that disrupted the
trading volume of a reporting fund by 20
percent of its normal capacity. It also
would require reporting in cases where
an adviser’s ability to value the fund’s
assets is significantly disrupted or

39 See Form PF Glossary (proposed definitions of
“significant disruption and degradation’” and ‘key
operations”).
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degraded, for example, in connection
with operational issues at a service
provider. As another example, events
such as a severe weather event causing
wide-spread power outages that
significantly disrupt or degrade key
operations also would require reporting.
We understand that many large hedge
fund advisers have sophisticated back
office operations or already engage
service providers that would be
reasonably able to measure whether an
event has impaired their key operation
beyond a 20 percent threshold. We
believe that an operations event
involving a qualifying hedge fund could
have systemic risk implications if the
fund is not able to trade as a result of
such an event.40 In addition, notice of
operations events from multiple
advisers could provide an early
indicator of market-wide operations
events to both the Commission and
FSOC. Such events could include a
service provider outage that may affect
the ability of multiple funds to trade,
leading to negative implications for
those funds’ investors and broader
systemic risks.

Item H would require the date of the
operations event (or an estimate of when
it occurred), and the date the operations
event was discovered. Proposed Item H
would also require the adviser to
provide additional information
concerning its current understanding of
the circumstances relating to the
operations event and its impact on the
normal operations of the reporting fund
using checkboxes.4! These include
whether: (1) The event occurred at a
service provider,*2 (2) the event
occurred at a reporting fund or reporting
fund adviser or a related person; (3) the
event is related to a natural disaster or
other force majeure event, or (4) an
unlisted “other” event occurred. In
addition, proposed Item H would
require an adviser to indicate whether it
has initiated a business continuity plan
relating to the operations of the adviser
or reporting fund as we believe this may

40We recognize that the SEC currently does not
require registered investment advisers and
registered investment companies to report
operational events. We are also considering
recommending that the Commission propose rules
to enhance fund and investment adviser disclosures
and governance relating to cybersecurity risks. See
Securities and Exchange Commission, Agency Rule
List (Fall 2021), available at Agency Rule List—Fall
2021 (reginfo.gov).

41Proposed Form PF section 5, Item H, Questions
26 through 28.

42]f the event occurred at a service provider, an
adviser also must report the legal name of the
service provider; the service provider’s LEI, if any;
and the types of services provided by the service
provider.

provide additional appropriate context
to the operations event.

Proposed Item H also requires the
adviser to check a box to describe its
current understanding of the impact of
the operations event on the normal
operations of the reporting fund,
including whether the event resulted in
the disruption or degradation of: (1)
Trading of portfolio assets; (2) the
valuation of portfolio assets; (3) the
management of the reporting fund’s
investment risk; (4) the ability to
comply with applicable laws, rules, and
regulations; or (5) any “other” type of
operational impact than those outlined
and may be further explained in Item K
Explanatory Notes. We believe that
these explanatory checkboxes would
provide appropriate context to current
reports filed for operations events
allowing the Commission and FSOC to
evaluate quickly the potential level of
risk to funds, advisers, and their service
providers.

We request comment on the proposed
current report in section 5, Item H:

40. Will this proposed reporting
requirement provide us with notice of
operations events that may have serious
implications for the fund, its investors,
and financial stability?

41. Does the definition of “operations
event” provide a clear, objective trigger
for reporting? Would advisers be able to
assess this during an operations event?
We proposed a principles-based
approach for reporting of an operations
event that is a “significant” disruption
or degradation of the adviser’s
operations and for operations that are
reasonably measurable, we would view
a 20 percent disruption of degradation
of normal volume or capacity as
“significant.” Are we correct that
certain disruptions may not be
quantifiable? Do commenters agree that
a 20 percent disruption or degradation
of normal volume or capacity indicates
that an event is “significant?”’ Should
the reporting event include a time frame
to measure a 20 percent disruption or
degradation? If so, what time frame?
Should it be over one business day or
over one month? Do advisers’
compliance programs typically include
benchmarks that could be used to
measure a 20 percent disruption or
degradation? Are there other potential
approaches for an operational events
trigger?

42. Are we correct in our
understanding that many large hedge
fund advisers maintain sophisticated
back office operations or already engage
service providers that would be
reasonably able to measure whether an
event has impaired their key operation
beyond a 20 percent threshold? Are

there any other objective measures
gathered by advisers or their service
providers that could be utilized as a
trigger for this reporting event?

43. Will the checkboxes provided to
describe the circumstances of the
“operations event’’ provide us with
sufficient detail regarding the
operational issue and its potential
severity? Should we amend, add, or
remove any of the check boxes? Is the
check box for force majeure events
appropriate, or does it have the
potential to cause numerous
notifications during certain widely
applicable disaster events like a
pandemic or large hurricane?

44. Should we require an adviser to
indicate whether the operations event is
caused by a service provider and require
the adviser to provide information
regarding the service provider, as
proposed? Should we define the term
“service provider” for these purposes?
Should we require reporting only for
those service providers listed in Form
ADV, Schedule D for the private fund?
Are there some operations events that
could be caused by a third party that is
not a service provider to the reporting
fund or adviser? If so, should we require
an adviser to provide information
regarding such a third party?

45. Should we define “key
operations’’ as proposed? Are there any
activities that we should add or delete
from the definition? For example,
should key operations also include the
operation of the reporting fund in
accordance with major contractual
commitments to the reporting fund’s
investors and/or counterparties? For
example, should it be considered a
significant disruption or degradation of
key operations if an issue at a service
provider degrades the fund’s ability to
measure its positions or communicate
certain information to counterparties
pursuant to contractual notice terms?

46. As an alternative to defining
“operations event”, should we require
current reporting by advisers whenever
they initiate a business continuity plan?
Would the initiation of a business
continuity plan be a simpler trigger to
apply? Would the initiation of a
business continuity plan as a reporting
event result in too many current reports
about events that could not lead to
investor harm or systemic risk? Would
it miss important operations events that
could lead to investor harm or systemic
risk? Should we be concerned that
advisers might delay initiating a
business continuity plan so as to avoid
reporting?

47. Should we require an adviser to
indicate whether it has initiated a
business continuity plan relating to the
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operations of the adviser or reporting
fund, as proposed? Does the initiation of
such a plan provide the Commission
with indications of potential stress at
the fund or its adviser?

f. Withdrawals and Redemptions

We believe large redemption requests,
suspensions of withdrawals/
redemptions, material restrictions on
withdrawals/redemptions, and an
inability to satisfy redemptions are
significant signals of potential stress at
a qualifying hedge fund.43 Qualifying
hedge funds under stress or in periods
of volatility may have difficulty selling
certain assets in an orderly manner to
meet large redemption requests. In such
a situation, hedge funds could fall back
on more extraordinary liquidity
management measures to mitigate
redemption difficulties and the
potential for forced asset sales.#* While
advisers currently are required to
provide certain reporting regarding
redemptions for qualifying hedge funds
on a quarterly basis, we are proposing
current reporting Items I and J to
provide more detailed and timely
information to the Commission and
FSOC indicating the potential for
investor harm, forced selling in
liquidations, or broader systemic risk.45

Proposed section 5, Item I would
require an adviser to report if the
adviser receives cumulative requests for
redemption exceeding 50 percent of the
most recent net asset value (after netting
against subscriptions and other
contributions from investors received
and contractually committed).46 We
believe that the obligation to redeem
sizable redemption requests of 50
percent or more of a reporting fund’s
most recent net asset value, despite pre-
existing gates or limitations, may
present significant risks to the fund and
increases the risk that it may be forced
to liquidate assets (potentially at lower

43 We understand that many funds place quarterly
restrictions on the timing and size of investor’s
redemptions.

44 See Financial Stability Oversight Council,
Update on Review of Asset Management Products
and Activities (Apr. 2016), available at https://
www.treasury.gov/initiatives/fsoc/news/Documents/
FSOC%20Update % 200n % 20Review
% 200f% 20Asset % 20Management
% 20Products % 20and % 20Activities.pdf.

45 See Form PF question 61 regarding restrictions
on withdrawals and redemptions by investors in the
reporting fund.

46 As with the proposed use of “most recent net
asset value” in other circumstances described
above, this measure could result in over-reporting
or under-reporting, but we believe that a simple to
determine measure would ease the monitoring and
reporting burden for advisers. In addition, the
option for an adviser to add explanatory notes to
its current report to explain the circumstances
surrounding the redemptions mitigates these
concerns.

prices), disproportionately penalizing
non-redeeming investors, and
potentially impacting markets more
broadly. In the staff’s experience, funds
that receive withdrawal requests for half
or more of their assets in the period
between routine quarterly reports on
Form PF may be subject to increased
selling and liquidity pressures that
could be particularly harmful to
investors with potential broader market
implications, especially if the fund is
invested in more illiquid assets. Timely
notice of such events would allow the
Commission and FSOC to analyze the
potential implications for the fund’s
investors and systemic risk.

Under proposed Item I, an adviser
would report: (a) The date on which the
net redemption requests exceeded 50
percent of the most recent net asset
value; (b) the net value of redemptions
paid from the reporting fund between
the last data reporting date (the end of
the most recently reported fiscal quarter
on Form PF) and the date of the current
report; (c) the percentage of the fund’s
net asset value the redemption requests
represent; and (d) whether the adviser
has notified the investors that the
reporting fund will liquidate.

Proposed section 5, Item ] would
require an adviser to report if a
qualifying hedge fund is unable to
satisfy redemptions or suspends
redemptions for more than 5
consecutive business days. We believe
that this report would help the
Commission and FSOC to identify stress
at a reporting fund and evaluate the
effects of these circumstances on fund
investors and the markets more broadly.
We also believe that this reporting could
provide a potential early warning of the
fund’s liquidation and potentially allow
the Commission or FSOC to analyze or
respond to any perceived harm to
investors or systemic risks on an
expedited basis before they worsen. The
5 consecutive day period is designed to
limit reporting of temporary redemption
suspensions that we believe have less of
an impact on investors or the broader
market. Under proposed Item J, the
adviser would report: (a) The date the
reporting fund was unable to pay
redemption requests or suspended
redemptions; (b) the percentage of
redemptions requested and not yet paid;
and (c) whether the adviser has notified
the investors that the reporting fund
will liquidate.

We request comment on the proposed
current report in section 5, Items I and

48. For proposed Item I, our goal is to
be notified when the adviser receives
requests for substantial redemptions
because they may result in significant

transaction costs and forced selling by a
fund, all of which can cause harm to
investors and contribute to systemic
risk. Does Item [, as currently
formulated, capture such events?

49. Should we ask different,
additional questions, or provide
checkboxes to gather additional context
and timely information on large
redemptions? What should such
checkboxes describe?

50. Is the 50 percent of most recent
net asset value threshold trigger for
substantial redemptions proposed in
Item I appropriately tailored to capture
large scale liquidations? Should it be
higher or lower or over a different time
period? We understand that some
investors may submit a redemption
request each quarter to preserve their
flexibility as a matter of course. For
example, a fund of funds may submit a
redemption request to its underlying
funds so that it can match any
redemptions it receives from its
investors. The fund of funds then may
rescind the redemption requests that
they do not need so that their initial
redemption requests appear overstated.
How should the reporting event take
these types of redemption requests into
account? Should we allow reporting
funds to exclude certain redemption
requests? If so, how should we cabin
such an exclusion?

51. Would proposed Item ] provide
the information we seek regarding a
reporting fund’s inability to pay
redemptions or its suspension of
redemptions? The 5 consecutive day
period is designed to limit reporting of
temporary redemption suspensions that
we believe have less of an impact on
investors or the broader market. Is the
5 consecutive business day period for
inability to satisfy or the suspension of
redemptions appropriate for capturing
significant constraints on investor
liquidity or stress at the fund? Should
the period be longer or shorter?

52. Should we ask different,
additional questions, or provide
checkboxes about why an adviser was
unable to pay redemptions or why
redemptions were suspended? If so,
what should they be?

g. Explanatory Notes

Proposed Item K would allow an
adviser to provide a narrative response
if it believes that additional information
would be helpful in current report(s).
We believe that current reports can
sometimes benefit from additional
context so that the Commission and
FSOC can effectively evaluate them for
both our investor protection mission
and FSOC’s monitoring of systemic risk.
This approach is consistent with other
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current reports filed with the
Commission, where registrants have
requested the flexibility to provide
additional narrative information relating
to circumstances surrounding the
current report.4”7

We request comment on the proposed
current report in section 5, Item K:

53. Should we provide the option for
a narrative response? Are advisers likely
to use the space to provide additional
context to a filed current event?

54. Should we require advisers to
provide a narrative response in Item K
when they check “other” in describing
a key event?

55. Other current reporting forms
require follow up reports for certain
events.#8 Should we require follow up
reports for any of the current reporting
events in section 57 For example,
should we require an adviser to file a
follow up report if it learns additional
material information regarding the
reported event that is responsive to a
proposed question? Should we require
advisers to periodically file follow-up
reports (e.g., every 5 business days,
every 30 business days) until the event
has been resolved? Should we instead
permit advisers to voluntarily file
follow-up current reports? As another
alternative, should we require advisers
to report information regarding the
resolution of the event as part of its next
regular report on Form PF?

56. Should advisers to funds that are
not qualifying hedge funds have to
respond to any or all of the current
reporting items? For example, should
we require all advisers that file Form PF
to file a current report in connection
with an operations event? Should
certain current reporting events only be
required of the largest hedge funds? If
so, what asset thresholds would be
appropriate and for which items?

2. Private Fund Adviser Current
Reporting on Private Equity Funds

Similar to the current reporting in
proposed section 5 for large hedge fund
advisers, we are also proposing to
require all advisers to private equity
funds to file a current report within one
business day of a reporting event. The
reporting events include: (1) Execution
of an adviser-led secondary transaction,
(2) implementation of a general partner
or limited partner clawback, and (3)
removal of a fund’s general partner,
termination of a fund’s investment
period, or termination of a fund. As
noted above, private equity fund
advisers file their annual updates within

47 See Part H of Form N-RN.
4817 CFR 274.223 (Form N-Liquid or Form N—
RN) and 17 CFR 274.222 (Form N-CR).

120 calendar days after their fiscal year
ends, which leads to significant delays
in reporting and staleness of certain
information. We believe that more
current reporting of the proposed
information would improve the
Commission’s and FSOC’s ability to
monitor systemic risk by providing
information on certain events (including
potential trends affecting multiple
private equity funds) that could
significantly affect both investors and
markets more broadly, and also enhance
our investor protection efforts. Because
reporting of these events is designed to
enhance our timely oversight of these
advisers, we propose to require current
reporting on a limited number of events
by all advisers to private equity funds
that file Form PF. Furthermore, we
believe that growth in the private equity
industry since the adoption of Form PF
further supports the proposed current
reporting requirements, given that both
the number of investors invested in
private equity funds has increased and
the industry’s impact on markets
generally has become more
pronounced.4® We believe that both of
these developments merit more timely
risk-based monitoring and oversight by
the Commission and FSOC given the
potential consequences for an ever
increasing pool of private equity
investors as well as financial markets
broadly.

Proposed section 6 would contain
Items A through E. Item A would
require advisers to identify themselves
and the reporting fund, including
providing the reporting fund’s name,
private fund identification number,
NFA identification number (if any), and
LEI (if any).5° Items B through D would
set forth the three reporting events and
the applicable reporting requirements.
Item E would serve as an optional item
for advisers to provide any explanatory
notes they believe would be helpful to
the Commission’s and FSOC'’s
understanding of information reported
in section 6. The following sections
discuss each reporting event in turn.

49 Since 2013, the number of private equity funds
has more than doubled from under 7,000 to nearly
16,000, private equity fund gross assets have tripled
from $1.6 trillion to $4.7 trillion, and private equity
fund net assets have also nearly tripled, increasing
from $1.5 trillion to $4.2 trillion. See Private Funds
Statistics, supra footnote 4.

50 Section 6, Item A would also require
identifying information on the reporting fund’s
adviser, including the adviser’s full legal name, SEC
801-Number, NFA ID Number (if any), large trader
ID (if any), and large trader ID suffix (if any), as well
as the name and contact information of the
authorized representative of the adviser and any
related person who is signing the current report.
See Section 6, Item A.

a. Adviser-Led Secondary Transactions

Proposed section 6 Item B would
require reporting upon the completion
of an adviser-led secondary transaction.
This proposed reporting would include
the transaction completion date and a
brief description of the transaction. We
propose to define “adviser-led
secondary transaction’ as any
transaction initiated by the adviser or
any of its related persons 5! that offers
private fund investors the choice to: (1)
Sell all or a portion of their interests in
the private fund; or (2) convert or
exchange all or a portion of their
interests in the private fund for interests
in another vehicle advised by the
adviser or any of its related persons.52
Under the proposal, transactions would
only be subject to reporting if they are
initiated by a private equity fund’s
adviser or a related person of the
adviser.?3 We understand that these
transactions have become increasingly
common in the private equity space and
may present conflicts of interest that
merit timely reporting and monitoring
given that these conflicts, particularly
those that arise because the adviser (or
its related person) is on both sides of the
transaction in an adviser-led secondary
transaction with potentially different
economic incentives, have the potential
to negatively impact investors. To the
extent that an increase in adviser-led
secondary transactions also indicates an
inability to sell portfolio companies (or
to sell those companies at existing
valuations) through more traditional
exit avenues, transactions of this nature
could be a leading indicator of a
declining market, a situation that also
merits timely monitoring to identify
potential consequences for both
investors as well as markets more
broadly from a systemic risk
perspective. This proposed requirement
would provide the Commission and
FSOC with data regarding the frequency
and circumstances surrounding these
transactions allowing the Commission
and FSOC to assess market trends better
and assess both potential market
impacts as well as potential conflicts of
interest associated with these
transactions.

51 See Form PF Glossary (definition of “related
person”’).

52 See Form PF Glossary (proposed definition of
“adviser-led secondary transaction”).

53 Whether a transaction is initiated by the
adviser or its related persons requires a facts and
circumstances analysis. However, we would
generally not view a transaction to be initiated by
the adviser or one of its related persons to the
extent the adviser or one of its related persons, at
the unsolicited request of an investor, participates
in the secondary sale of such investor’s fund
interest.
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We request comment on the proposed
current report in section 6, Item B:

57. The purpose of this proposed
reporting event is to identify an adviser-
led secondary transaction that merits
monitoring on a timelier basis than
possible with an annual report on Form
PF. Does the reporting event accomplish
this purpose? Why or why not? If not,
how should we modify the language?
Should the rule use an alternative
trigger? Alternatively, do these types of
transactions not merit such monitoring?

58. Is the proposed definition of
“adviser-led secondary transaction”
appropriate and clear? If not, how could
the definition be clarified? Should it be
modified or eliminated? Is the proposed
definition too broad or too narrow?
Should we provide additional guidance?

59. Should we define or provide
guidance on the term ‘‘transaction” in
the definition of “adviser-led secondary
transaction”’? If so, how should
“transaction” be defined? Should we
reference the various types of adviser-
led secondary transactions in the
definition? Why or why not? The
proposed definition of “adviser-led
secondary transaction” includes
transactions initiated by the adviser’s
related persons. Should we exclude
transactions initiated by some or all of
the adviser’s related persons from the
proposed definition?

b. General Partner or Limited Partner
Clawback

Proposed section 6 Item C would
require reporting upon the
implementation of a general partner
clawback. This proposed reporting
would include the effective date of the
clawback and the reason for the
clawback.5¢ We would define “general
partner clawback” as any obligation of
the general partner, its related persons,
or their respective owners or interest
holders to restore or otherwise return
performance-based compensation to the
fund pursuant to the fund’s governing
agreements.5®

54 As proposed section 6, Item C pertains to both
general partner clawbacks and limited partner
clawbacks, the item also requires filers to specify
the type of clawback implemented (i.e., whether it
is a general partner clawback or limited partner
clawback). See Section 6, Item C.

55 See Form PF Glossary (proposed definition of
“general partner clawback”). Under the proposal we
would define “performance-based compensation”
as any allocation, payment, or distribution of
capital based on the fund’s (or its portfolio
investments’) capital gains and/or capital
appreciation. This definition would include cash or
non-cash compensation, including in-kind
allocations, payments, or distributions of
performance-based compensation. See also Form PF
Glossary (proposed definitions of “performance-
based compensation” and “portfolio investments”).

For example, if the general partner of
a fund is entitled to performance-based
compensation equaling 20 percent of the
fund’s profits over the life of the fund
and the fund distributes such
compensation to the general partner
periodically based on the profitability of
the fund at the time of distribution, the
general partner may have received
distributions of performance-based
compensation over the life of the fund
in excess of 20 percent of the fund’s
aggregate profits. In this situation, under
the fund’s governing documents, the
fund’s general partner would be
required to return the excess
performance-based compensation it
received to the fund. Specifically,
reporting would be required when the
general partner is required to return to
the fund performance-based
compensation in excess of the amount it
was ultimately entitled to receive under
the fund’s governing documents.

The widespread implementation of
general partner clawbacks may be a sign
of a deteriorating market environment,
which may have systemic risk
implications. For example, given that
the implementation of general partner
clawbacks by private equity funds is
typically rare, if many funds are
implementing general partner clawbacks
at the same time, this could be
indicative of the early stages of a
distressed credit environment or cycle,
and timely reporting received could
help the Commission and FSOC identify
particular markets, sectors or funds on
which such a declining market
environment could have an outsized
impact, and which may merit additional
monitoring given the potential
consequence for both investors and
financial market stability.

In addition, we propose to require
reporting when an adviser implements a
limited partner clawback (or clawbacks)
in excess of an aggregate amount equal
to 10 percent of a fund’s aggregate
capital commitments. We would define
“limited partner clawback,” sometimes
referred to as a limited partner
“giveback,” as an obligation of a fund’s
investors to return all or any portion of
a distribution made by the fund to
satisfy a liability, obligation, or expense
of the fund pursuant to the fund’s
governing agreements.5¢ We believe
requiring the proposed minimum
threshold is appropriate because we
believe a clawback of this magnitude
would be associated with an event that
could have a significant negative impact
on a fund’s investors and, if a pattern
emerges among multiple private equity

56 See Form PF Glossary (proposed definition of
“limited partner clawback”).

advisers, could indicate financial
stability concerns.

Limited partner clawbacks of this
magnitude also could signal that a fund
is under stress or is anticipating being
under stress. For example, a limited
partner clawback (or clawbacks) in an
aggregate amount of more than 10
percent of a private equity fund’s
aggregate capital commitments might
suggest that the fund is planning for a
material event (e.g., substantial
litigation or legal judgment) that could
negatively impact investors and we
believe that such potential impact
merits prompt reporting to allow for
more timely risked-based monitoring.

We request comment on the proposed
current report in section 6, Item C:

60. Do the proposed reporting events
based on implementation of a general
partner and/or limited partner clawback
capture events that could signal that a
fund or the market more generally is
under stress or subject to an event that
merits prompt reporting?” Why or why
not? If not, how should we modify this
reporting event or what alternative
reporting event would you suggest?

61. Are the proposed definitions of
“general partner clawback,”
“performance-based compensation,”
and “limited partner clawback”
appropriate and clear? If not, how
should the definitions be clarified?
Should they be modified or eliminated?
Are the proposed definitions too broad
or too narrow? Should we provide
additional guidance?

62. With respect to the limited partner
clawback reporting event, is the
proposed minimum reporting threshold,
i.e., a clawback (or clawbacks) in excess
of an aggregate amount equal to 10
percent of a fund’s aggregate capital
commitments, appropriate? Why or why
not? If not, should the threshold be
higher or lower and why? Would the
proposed limited partner clawback
reporting event cause advisers to hold
more investment proceeds as reserves
and delay distributions to investors,
rather than distributing proceeds to
investors more quickly? Why or why
not?

63. We recognize that certain fund
agreements require the adviser to
perform interim clawback calculations
during the life of the fund. For example,
the adviser may be required to
determine whether the general partner
would be subject to a clawback on the
first anniversary of the termination of
the investment period. Should such
“interim”” clawbacks be subject to the
current reporting requirement, as
proposed? Do they present the same
monitoring needs as end-of-life
clawbacks?
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c. Removal of General Partner,
Termination of the Investment Period or
Termination of a Fund

Proposed section 6 Item D would
require an adviser to report when a fund
receives notification that fund investors
have: (1) Removed the adviser or an
affiliate as the general partner or similar
control person of a fund, (2) elected to
terminate the fund’s investment period,
or (3) elected to terminate the fund, in
each case as contemplated by the fund
documents. Proposed Item D would
require reporting on the effective date of
the applicable removal event and a
description of such removal event.

We believe that events of this nature
are rare, and accordingly, current
reporting would also be rare. However,
we believe these events could provide
an indication of market deterioration
and also raise investor protection issues,
including potential conflicts of interest,
and merit the Commission’s and FSOC’s
timely monitoring. For example, each of
these triggers could lead to the
liquidation of the fund earlier than
anticipated, which could present risks
to investors and potentially certain
markets in which the fund assets were
invested. This proposed current
reporting event would provide the
Commission and FSOC with timely
notification of this event (of which we
might otherwise be unaware at the time
it is initiated), and allow for evaluation
given the potential consequences of the
event.

We request comment on the proposed
current report in section 6, Item D:

64. Does the proposed reporting event
based on the removal of a fund’s general
partner, termination of a fund’s
investment period, or termination of a
fund raise investor protection and
systemic risk concerns that merit timely
monitoring? Why or why not? If not,
how should we modify this reporting
event or what alternative reporting
event would you suggest? Is the use of
the term “termination” in the reporting
event clear on its face or should it be
defined? Why or why not?

65. Are there other reporting events,
in addition to the ones that we have
proposed in section 6, that you believe
would provide the Commission and
FSOC with information that would
enhance our ability to protect private
equity fund investors and monitor the
private equity industry? If so, what are
they? For example, should we have a
reporting event in connection with the
departure of a senior member (e.g.,
partner, executive officer, etc.) of a
fund’s general partner, e.g., a key person
event?

66. Should we add a “for cause”
requirement to this reporting event (i.e.,
typically defined in a fund’s governing
documents as the general partner or its
principals engaging in gross negligence,
willful misconduct, fraud, or violations
of applicable law)? Should we narrow
the reporting event to only cover “‘for
cause’’ events?

d. Explanatory Notes

Similar to proposed section 5 Item K
and for the same reasons, proposed
section 6 Item E would allow an adviser
to provide a narrative response if it
believes that additional information
would be helpful in explaining the
circumstances of their current report(s).

We request comment on the proposed
current report in section 6, Item E:

67. Should we provide the option for
a narrative response? Are advisers likely
to use the space to provide additional
context to a filed current event?

68. As noted above, other current
reporting forms require follow up
reports for certain events. Should we
require follow up reports for any of the
reporting events in section 67 For
example, should we require an adviser
to file a follow up report if it learns
additional material information
regarding the reported event that is
responsive to a proposed question?

3. Filing Fees and Format for Reporting

We propose to require advisers to file
current reports through the same non-
public filing system they use to file the
rest of Form PF, the Private Fund
Reporting Depository (“PFRD”).57 Large
hedge fund advisers and all private
equity advisers would file current
reports on section 5 and section 6 of
Form PF, respectively, and would not
file any other sections of Form PF at the
time a current report is filed. This
requirement is designed to facilitate
reporting of clear and timely
information in an efficient manner.
Under the proposed rule, advisers filing
current reports on either section 5 or 6
would be required to pay to the operator
of the Form PF filing system fees that
have been approved by the SEC. The
SEC in a separate action would approve
filing fees that reflect the reasonable
costs associated with the filings and the
establishment and maintenance of the
filing system.58 Advisers also would be
able to amend their current report if
they discover that information they filed
was not accurate at the time of filing.59

57 See proposed Instruction 12. See also rule 17

CFR 275.204(b)-1.

58 See section 204(c) of the Advisers Act.

59 Consistent with the current instructions for
other types of Form PF filings, large hedge fund
advisers and private equity advisers would not be

69. Should advisers file current
reports through PFRD as proposed?
Alternatively, is there another filing
system (e.g., IARD, EDGAR) that would
be more appropriate? Should we instead
allow advisers to file current reports via
secure email? Would that be less
burdensome for advisers experiencing
an operations event?

70. Should there be filing fees
associated with filing a current report
on Form PF? Considering the
expeditious reporting deadlines and the
nature of the current reporting events,
would filing fees prevent a timely filing
of a current report?

71. Under the proposal, filers may
request a temporary hardship exemption
pursuant to rule 204(b)-1(f) for a current
report. Should we instead require
advisers to notify the Commission via
email or phone call if they are
experiencing a temporary hardship and
as a result cannot file their current
report? Alternatively, should we instead
prohibit advisers from requesting a
temporary hardship exemption pursuant
to rule 204(b)-1(f) for a current report
given the importance of timely
reporting?

B. Large Private Equity Adviser
Reporting

We also propose to amend section 4
of Form PF, which requires reporting by
large private equity advisers to: (1)
Lower the reporting threshold from $2
billion to $1.5 billion in private equity
fund assets under management, and (2)
add new questions designed to enhance
our understanding of certain practices of
private equity advisers and amend
certain existing questions to improve
data collection.6°

1. Reduction in Large Private Equity
Adviser Reporting Threshold

Currently, a private fund adviser must
complete section 4 of Form PF if it had
at least $2 billion in private equity fund
assets under management as of the end
of its most recently completed fiscal
year (“large private equity adviser”).61

required to update information that they believe in
good faith properly responded to Form PF on the
date of filing even if that information is
subsequently revised for purposes of recordkeeping,
risk management or investor reporting (such as
estimates that are refined after completion of a
subsequent audit). This proposed requirement is
designed to provide advisers with a way to correct
current reports, just as all advisers can correct other
types of Form PF filings. See Instruction 16.

60 Under the proposal, Item B would also be split
into three new items to be designated new Item B
“GCertain information regarding the reporting fund,”
new Item C “Reporting fund and controlled
portfolio company financing,” and new Item D
“Portfolio company investment exposures.”

61 See Instruction 3 to Form PF.
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Section 4 of the Form requires
additional information regarding the
private equity funds these advisers
manage, which are tailored to focus on
relevant areas of financial activity that
have the potential to raise systemic
concerns. When Form PF was originally
adopted in 2011, the $2 billion reporting
threshold captured 75 percent of the
U.S. private equity industry based on
committed capital.62 Today, this
threshold only captures about 67
percent of the U.S. private equity
industry.53 We therefore propose to
lower this threshold to $1.5 billion in
order to continue to capture about 75
percent of the U.S. private equity
industry based on committed capital.64
We believe the proposed reduction is
important so that Form PF continues to
capture and provide robust data on a
sizable portion of the private equity
industry. The proposed threshold
reduction is designed so that the group
of advisers filing Form PF as large
private equity advisers would continue
to represent a substantial portion of
private equity industry assets. Having a
robust data set for analysis is important
for both identifying potential investor
protection issues as well as for
monitoring systemic risk. We think that
the proposed new threshold strikes an
appropriate balance between obtaining
information regarding a significant
portion of the private equity industry for
analysis while continuing to minimize
the burden imposed on smaller advisers.

We request comment on the proposed
change to the reporting threshold:

72. Should the Commission reduce
the reporting threshold for large private
equity advisers as proposed? Why or
why not? If not, should the reporting
threshold be kept constant, increased, or
decreased further? If the threshold
should be changed, what do you believe
is the appropriate threshold and why?

73. Would the proposed reduction in
the large private equity adviser
reporting threshold create an undue
burden on advisers that will newly be
required to complete section 4 (i.e.,
those with between $1.5 billion and $2
billion in private equity fund assets
under management)? If so, why?

74. Does the change in reporting
threshold for filing as a large private
equity adviser accurately capture the

62 See 2011 Form PF Adopting Release, supra
footnote 2, at 32.

63 Based on data reported on Form PF and Form
ADV.

64 As under the current instructions to Form PF,
an adviser would determine whether it meets the
threshold and qualifies as a large private equity
adviser based solely on the assets under
management attributable to private equity funds.

information needed to monitor for
systemic risk? Why or why not?

2. Large Private Equity Adviser
Reporting

Private Equity Fund Investment
Strategies. We propose to add Question
68 to Section 4 to collect information
about private equity fund investment
strategies.®5 Form PF does not currently
collect data on private equity fund
strategies. Given the growth in the
industry since adoption of Form PF and
the current diversity of strategies
employed by private equity funds, we
believe that it is important that we begin
collecting this information. Different
strategies carry different types and
levels of risk for the markets and
financial stability. We believe that
reporting on investment strategies
would allow the Commission and FSOC
to understand and monitor better the
potential market and systemic risks
presented by the different strategies to
both markets and investors. For
example, a shift in private equity assets
towards riskier strategies could provide
valuable information about emerging
systemic risks. Similarly, as noted
above, this information would also
allow the Commission and FSOC to
assess better private equity funds’
increasing role in providing credit to
companies.

The proposed question would be
structured similar to Question 20, which
collects information about hedge fund
strategies, but tailored to private equity
funds (i.e., the strategies would
represent common strategies employed
by private equity funds). The proposal
would require advisers to choose from
a mutually exclusive list of strategies by
percent of deployed capital even if the
categories do not precisely match the
characterization of the reporting fund’s
strategies. If a reporting fund engages in
multiple strategies, the adviser would
provide a good faith estimate of the
percentage the reporting fund’s
deployed capital represented by each
strategy.

Proposed Question 68 also would
include an “other” category for advisers
to select in cases where a reporting
fund’s strategy is not listed, but an

65 For purposes of this proposed question, private
equity fund investment strategies would include
private credit (and associated sub-strategies such as
distressed debt, senior debt, special situations, etc.),
private equity (and associated sub-strategies such as
early stage, buyout, growth, etc.), real estate,
annuity and life insurance policies, litigation
finance, digital assets, general partner stakes
investing, and other. In connection with this
proposed question, we also propose to add two new
terms to the Form PF Glossary of Terms for “digital
assets”” and ‘‘general partner stakes investing.” See
Form PF Glossary of Terms.

adviser selecting “other” in response to
this question must explain why. This
proposed requirement is designed to
improve data quality by providing
context to an adviser’s selection of the
“other” category. It also is designed to
help ensure that advisers are not
selecting the “other” category when
they should be reporting information in
a different strategy category. Proposed
Question 68 is designed to allow FSOC
to filter data for targeted analysis,
monitor trends in the private equity
industry, analyze potential system risk,
and to support the Commission’s
oversight of the private equity industry
and investor protection efforts.

We request comment on proposed
Question 68:

75. Should Form PF require large
private equity advisers to report
investment strategies for the private
equity funds they advise as proposed?

76. Should we collect strategy
information for all advisers to private
equity funds and not just large private
equity advisers? Why or why not?
Would collecting this data be overly
burdensome for smaller private equity
advisers? If so, what should be the
threshold cutoff for such reporting (e.g.,
$500 million in private equity assets
under management)?

77. Should Question 68, as proposed,
provide that the strategy options are
mutually exclusive and direct advisers
to not report the same assets under
multiple strategies? Why or why not?
Alternatively, should Form PF allow
advisers to report the same assets under
multiple strategies? Would this
approach better identify the reporting
fund’s strategies?

78. Should Form PF require more
granular strategy information than
proposed? Why or why not? If so, please
provide examples of more granular
categories or sub-categories that should
be included.

79. Should Question 68 require more,
fewer, or different categories? Are there
other strategies that are important for
tracking and assessing systemic risk or
for the protection of investors? If so,
please provide examples of desired
changes in the strategy categories.

80. With respect to private credit
strategies, should we consolidate some
of the private credit categories? For
example, are “Private Credit—Junior/
Subordinated Debt,” “Private Credit—
Mezzanine Financing,” “Private
Credit—Senior Debt,” and Private
Credit—Senior Subordinated Debt”” each
considered a subset of the category
“Private Credit—Direct Lending/Mid
Market Lending”’? If so, should we only
have a “Private Credit—Direct Lending/
Mid Market Lending” category and
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remove the other four sub-categories?
Why or why not? Furthermore, should
“Private Credit—Direct Lending/Mid
Market Lending” be changed to “Private
Credit—Direct Lending” to capture
direct lending to large corporations?
Why or why not?

81. Should Question 68 include an
“other” category, as proposed? If
advisers select the “other” category,
should Form PF require them to explain
the selection, as proposed? Should Form
PF require the adviser to include more,
less, or different information in the
explanation? Would this proposed
change improve data quality by
providing context to the adviser’s
selection of the “other” category?
Would this proposed change help us
ensure that advisers are not
misreporting information in the “other”
category when they should be reporting
information in a different category? Is
there a better way to meet these
objectives? Should Form PF require
advisers to provide explanations for any
other categories besides the “other”
category, as proposed?

82. Should we define “digital assets”
and “‘general partner stakes investing”
as proposed or are other alternative
definitions more suitable?

Restructuring/recapitalization of a
portfolio company. We propose to add
Question 70 to Section 4 to obtain
additional information regarding
restructurings or recapitalizations of the
reporting fund’s portfolio companies.
Specifically, we propose to require an
adviser to indicate whether a portfolio
company was restructured or
recapitalized following the reporting
fund’s investment period, and if so, to
provide the name of the portfolio
company and the effective date of the
restructuring.66 For example, a fund that
holds portfolio company equity that has
become worthless might restructure its
equity interest into a note or loan with
a different valuation. While we
understand that private equity funds
routinely engage in these practices
during the investment period, we
believe that when these activities
happen post-investment period, it
would tell the Commission and FSOC
more about the current market
environment and would allow FSOC to
monitor these activities for systemic risk
analysis and assist us with our risk-
based exam program.

We request comment on proposed
Question 70:

83. Should Form PF require advisers
to report on restructuring or
recapitalizations of a portfolio company
as proposed? Why or why not?

66 Proposed Question 70.

84. Would the proposed reporting tell
us more about the current market
environment or potential systemic risk?

85. Would it be overly burdensome
for advisers to report this information?
Why or why not? If so, are there
alternative ways for us to collect this
data that would be less burdensome?
Please provide examples.

86. As drafted, is this question
appropriate in scope? Should we carve
out certain types of recapitalizations or
restructurings? Should certain types of
funds not be required to report this
information based on their investment
strategy or underlying holdings?

Investments in different levels of a
single portfolio company’s capital
structure by related funds. We propose
to add Question 71 to require reporting
on investments in different levels of a
single portfolio company’s capital
structure by funds advised by an adviser
or a related person. Specifically, the
adviser would indicate whether the
reporting fund held an investment in
one class, series or type of securities
(e.g., debt, equity, etc.) of a portfolio
company while another fund advised by
the adviser or its related persons
concurrently held an investment in a
different class, series or type of
securities (e.g., debt, equity, etc.) of the
same portfolio company, and if so, to
provide the name of the portfolio
company and a description of the class,
series or type of securities held.67 This
can create a conflict of interest for the
adviser that could be important for the
Commission to monitor. For example, if
a portfolio company suffers financial
distress, there may be a conflict between
the funds’ interests given that the
company may not be able to satisfy the
claims all of classes of creditors. In such
a circumstance, the adviser’s decisions
may have the effect of benefiting one
fund over another fund. The purpose of
this question would be to identify
circumstances where multiple reported
funds advised by the same adviser have
exposure to the same portfolio
company, which would allow us to
better understand and monitor market
trends regarding this practice and
enhance our investor protection
efforts.68

We request comment on proposed
Question 71:

87. Should Form PF require advisers
to report on investments in a different
class, series or type of securities (e.g.,

67 Proposed Question 71.

68 For example, an adviser may have two advised
funds invested in different classes of a portfolio
company’s capital structure, with one fund
managing outside capital while the other manages
primarily internal capital of the adviser’s owners/
employees.

debt, equity, etc.) of a single portfolio
company’s capital structure? Why or
why not? Do you believe that this
information would be useful in
monitoring exposures that present risks
to investors, the markets, and financial
stability? Why or why not? If not, how
would you modify this question or what
alternatives would you suggest to
identify potential conflicts of this
nature?

88. Should we expand the proposed
question to capture all funds of the same
adviser or related persons (including
those not reported on Form PF) or
separately managed accounts or other
clients that hold investments in
different levels of a single portfolio
company’s capital structure? Why or
why not?

89. Current Question 79 of Form PF 69
requires an adviser to report on whether
it or any of its related persons (other
than the reporting fund) invest in any
companies that are portfolio companies
of the reporting fund. Would proposed
Question 71 provide additional insight
into these investments? In connection
with this change, should we add a
threshold for responding to current
Question 79 (e.g., greater than 10
percent of gross asset value) to reduce
the burden on advisers in responding to
this question? Alternatively, should we
amend current Question 79 to require
the adviser to report additional
information regarding the related
persons’ investments?

Fund-level borrowings. The proposal
would add Question 72 to require
advisers to report whether a reporting
private equity fund borrows or has the
ability to borrow at the fund-level as an
alternative or complement to the
financing of portfolio companies. We
understand that many funds use fund-
level financing for this alternative or
complementary financing purpose. If a
fund engages in fund-level borrowing,
the proposal would require the adviser
to provide (1) information on each
borrowing or other cash financing
available to the fund, (2) the total dollar
amount available, and (3) the average
amount borrowed over the reporting
period.7® This new question is designed
to collect data that the Commission
believes would provide valuable insight
into how private equity funds obtain
leverage, thereby giving the Commission
and FSOC a better understanding of a
reporting fund’s risk profile.

Fund-level leverage generally causes a
fund to make larger, less frequent
capital calls. Such practice has the

69 We would redesignate Question 79 as Question
87.
70 Proposed Question 72.
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potential to cause liquidity concerns for
investors that may not have occurred
had the adviser made smaller, more
frequent capital calls. This concern is
exacerbated for investors with
commitments to multiple private equity
funds because advisers may call capital
simultaneously—particularly when
liquidity is generally constrained across
the market—resulting in investors
receiving large, concurrent capital calls.
This may increase the likelihood of
potential defaults by investors. We
believe that this information would
enhance the Commission’s and FSOC’s
ability to monitor systemic risk posed
by such potential defaults.

We request comment on proposed
Question 72:

90. Should Form PF require advisers
to report on private equity fund
borrowings as proposed? Why or why
not? Do you believe that this question as
proposed would be useful in identifying
and monitoring potential systemic risk
associated with private equity fund
leverage? Why or why not? If not, how
would you modify this question or what
alternatives would you suggest?

91. Should we collect additional data
beyond the type of borrowing or
financing, dollar amount available, and
average amount borrowed as proposed?
If so, what additional data should we
collect and why?

92. Are the categories for “type of
financing” in proposed Question 72
appropriate or should there be more,
fewer or different categories? If there
should be more or different categories,
what additional or different categories
do you suggest?

Financing of portfolio companies. We
propose to add Question 74 to require
an adviser to report whether it or any of
its related persons provide financing or
otherwise extend credit to any portfolio
company in which the reporting fund
invests and to quantify the value of such
financing or other extension of credit.”?
This proposed question would provide
additional information on these
financing arrangements and identify
possible conflicts of interest that may
arise that would help us focus our risk-
based exam program, and could also
alert us to industry financing trends that
could affect systemic risk concerns. For
example, if a reporting fund’s portfolio
companies are unable to obtain credit
from traditional sources, advisers (and
their related persons) may be more
likely to lend to these companies,
especially if a portfolio company is in
distress. We believe these types of

71 Proposed Question 74.

financing could be an early indicator of
a market downturn.

We request comment on proposed
Question 74:

93. Should Form PF require advisers
to report on whether a reporting private
equity fund or any of its related persons
provide financing to a reporting fund’s
portfolio companies? Why or why not?
Do you believe that this question as
proposed would be useful for the
purpose stated above? Why or why not?
If not, how would you modify this
question or what alternatives would you
suggest? Please be specific.

Floating rate borrowings of controlled
portfolio companies (CPCs). The
proposal would add Question 82 to
require advisers to report what
percentage of the aggregate borrowings
of a reporting private equity fund’s CPCs
is at a floating rate rather than a fixed
rate.”2 This proposed requirement
would provide additional information
on the risk profiles of CPCs, and help
the Commission and FSOC better
monitor fund level and portfolio level
risk profiles for systemic risk purposes,
as elevated CPC leverage could signal
default risk, particularly if financings
are at a floating versus fixed rate. More
specifically, we believe that floating rate
borrowings carry different and
potentially greater risks than fixed rate
borrowings, given that companies that
issue floating rate debt take on the
added risk that rates will move higher,
which would increase the amount they
must pay to creditors, a situation that
can put added stress on a company.

We request comment on proposed
Question 82:

94. Should Form PF require advisers
to report on floating rate borrowings of
CPCs as proposed? Why or why not? Do
you believe limiting reporting to floating
rate (versus fixed rate) borrowings is
appropriate given the purpose of the
proposed question? Why or why not? If
not, how would you modify this
question (e.g., should we also require
reporting on fixed rate borrowings)?

CPCs owned by private equity funds.
The proposal would add Question 67 to
require an adviser to report how many
CPCs a reporting private equity fund
owns.”3 We believe collecting this
information would help to provide
insight into a fund’s concentration risk
and strategy, as it pertains to the
interconnectedness of private equity
funds and their portfolio companies,
which is important for assessing
systemic risk in the industry generally.

We request comment on proposed
Question 67:

72Proposed Question 82.
73 Proposed Question 67.

95. Would collecting the number of a
fund’s CPCs help to provide insight into
a fund’s concentration risk and strategy?
Why or why not? If not, what
alternatives or information would
provide better insight?

Events of default, bridge financing to
controlled portfolio companies, and
geographic breakdown of investments.
We propose to amend three existing
questions in section 4. First, we propose
to amend current Question 74 to require
advisers to provide more granular
information about the nature of reported
events of default, such as whether it is
a payment default of the private equity
fund, a payment default of a CPC, or a
default relating to a failure to uphold
terms under the applicable borrowing
agreement (other than a failure to make
regularly scheduled payments).7* We
believe this more detailed information
would help the Commission and FSOC
better assess the impact of default
events to both investors and markets
more generally and may indicate
emerging potential systemic risks.

Second, we propose to amend current
Question 75, which requires reporting
on the identity of the institutions
providing bridge financing to the
adviser’s CPCs and the amount of such
financing, to add additional
counterparty identifying information
(i.e., LEI (if any) and if the counterparty
is affiliated with a major financial
institution, the name of the financial
institution).”’5 We believe that the
proposed changes would not be
burdensome for advisers given that this
information is readily available to
advisers, and would provide globally
standardized identification information
about counterparty entities reported in
this question that would enhance the
Commission’s and FSOC’s ability to
analyze exposure data for purposes of
assessing systemic risk.

Third, we propose to amend current
Question 78, which requires reporting
on the geographical breakdown of
investments by private equity funds, by
moving away from reporting based on a
static group of regions and countries
and towards identifying a private equity
fund’s greatest country exposures based
a percent of net asset value.”® The
proposed changes to Question 78 would
improve the usefulness of data
collected, as reporting is currently
limited to exposure by region with
additional reporting on a limited
number of countries of interest. For

74 We would redesignate Question 74 as Question
83.

75 We would redesignate Question 75 as Question
84.

76 We would redesignate Question 78 as Question
69.
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example, information obtained from
Question 78 could provide insight into
whether a critical mass of private equity
funds have investments concentrated in
a country that is experiencing
significant political instability or a
natural disaster, which could be
important for systemic risk assessments.
We have found the current reporting
approach lacks precision because the
regions are not uniformly defined and
although countries of interest change
over time, the form is not dynamic in
this regard. The proposal would require
advisers to report all countries (by ISO
country code ?77) to which a reporting
fund has exposure of 10 percent or more
of its net asset value. We believe the
proposed exposure threshold represents
significant county exposure, while
balancing the burden that the question
would create for advisers. Advisers
would have to follow Instruction 15 for
purposes of calculating the information
in the proposal, including reporting the
exposure in U.S. dollars which would
improve data comparability across
funds. Advisers also would categorize
investments based on concentrations of
risk and economic exposure. We would
also remove regional level reporting
because we would now be able to
analyze regional exposure using the
country level information.

We request comment on the proposed
amendments to current Questions 74, 75
and 78:

96. Should current Questions 74, 75
and 78 be amended as proposed? Why
or why not?

97. Are the more granular default
questions that we are proposing to
include in amended current Question 74
appropriate? Why or why not?
Alternatively, should there be more,
fewer or different questions? If there
should be more or different questions,
what additional or different questions
do you suggest?

98. Do you agree that the additional
information that we propose to require
in amended current Question 75 would
not be overly burdensome for advisers
to report?” Why or why not? Do you
believe that requiring advisers to report
a counterparty’s LEI in this question
would serve our purpose of better
identifying counterparties for purposes
of analysis? Why or why not? Are there
alternative identifiers that you suggest
we include? If so, what are they?

99. Do you agree with the proposed
reporting threshold in amended current
Question 78 (i.e., country exposure of 10
percent or more of net asset value) for

77 This is similar to reporting on Form N-PORT
and will improve the comparability of data between
Form PF and Form N-PORT.

reporting on the geographical
breakdown of investments? Should the
threshold be higher or lower?

C. Large Liquidity Fund Adviser
Reporting

Section 3 requires large liquidity fund
advisers to disclose information about
the liquidity funds they advise. The
proposal would revise how large
liquidity fund advisers report
operational information and assets, as
well as portfolio, financing, and investor
information. The proposal also would
add a new item concerning the
disposition of portfolio securities. The
proposed changes are designed to help
us see a more complete picture of the
short-term financing markets in which
liquidity funds invest, and in turn,
enhance the Commission’s and FSOC’s
ability to assess short-term financing
markets and facilitate our oversight of
those markets and their participants.?8
The proposed changes also are designed
to improve data quality and
comparability and make certain
categories in section 3 more consistent
with the categories the Board of
Governors of the Federal Reserve
System (“Federal Reserve Board”) uses
in its reports and analysis. Together, the
proposed amendments are designed to
enhance investor protection efforts and
systemic risk assessment.

Operational information. We propose
to revise how advisers report
operational information about their
liquidity funds.”® Liquidity funds that
seek to maintain a stable price per share
may be susceptible to runs, which could
cause systemic risk. Currently,
Questions 52 and 53 require advisers to
report whether the liquidity fund uses
certain methodologies to compute its
net asset value. These questions were
designed to help determine how the
fund might try to maintain a stable net
asset value.89 We propose to replace
current Questions 52 and 53 with a
requirement for advisers to report the
information more directly, by requiring
advisers to report whether the liquidity
fund seeks to maintain a stable price per

78 We have proposed similar amendments to
Form N-MFP. See Money Market Fund Proposing
Release, supra footnote 15. The proposed
amendments to Form N-MFP would provide new
information about money market fund shareholders
and the disposition of non-maturing portfolio
investments, as well as enhance reporting accuracy
and consistency, increase the frequency of certain
data points, and improve identifying information.

79 Form PF, section 3, Item A.

80 See Reporting by Investment Advisers to
Private Funds and Certain Commodity Pool
Operators and Commodity Trading Advisors on
Form PF, Release No. 3145 (Jan. 26, 2011) [76 FR
8068 (Feb. 11, 2011)], at n.133 and accompanying
text (discussing proposed Questions 43 and 44,
which currently are Questions 52 and 53).

share and, if so, to provide the price it
seeks to maintain.8® This proposed
approach is designed to help the
Commission and FSOC identify
liquidity funds that seek to maintain a
stable price per share, and therefore,
may be susceptible to runs, which could
cause systemic risk.

We also propose to remove current
Question 54, which requires advisers to
report whether the liquidity fund has a
policy of complying with certain
provisions of rule 2a—7. We can use
portfolio information we collect in
section 3, Item E, to determine whether
the liquidity fund is complying with
rule 2a—7, regardless of whether it has
a policy or not.

Assets and portfolio information. We
propose to require advisers to report
cash separately from other categories
when reporting assets and portfolio
information concerning repo
collateral.82 Section 3 already requires
advisers to report all liquidity fund
assets and repo collateral, including
cash. However, because there is no
distinct category for cash, it is unclear
what category advisers should use to
report it. Therefore, this proposed
change is designed to improve data
quality and comparability, and help
ensure data is reported in the correct
category.

We are proposing to revise further
how advisers report liquidity fund
assets. We propose to require advisers to
provide the total gross subscriptions
(including dividend reinvestments) and
total gross redemptions for each month
of the reporting period.83 This proposed
requirement is designed to help explain
changes in net asset value during the
reporting period, such as whether net
asset value changes are due to
subscriptions, redemptions, or changes
in the value of the reporting fund’s
holdings. This level of detail is designed
to help ensure accurate reporting and
inform the Commission and FSOC of
trends across large liquidity funds and
short-term financing markets, generally.
We also propose to clarify that the term
“weekly liquid assets” includes “daily
liquid assets.” 8¢ This clarification is
designed to improve data quality and
comparability, based on our experience
with Form PF.

We are proposing to revise further
how advisers would report liquidity

81 Proposed Question 52.

82 See current Questions 55 and 63(g), which we
would redesignate as Questions 53 and 63(h),
respectively.

83 Proposed Question 54. As discussed, we would
remove current Question 54, concerning the
liquidity fund’s policy of complying with certain
provisions of rule 2a—7.

84 See Form PF Glossary of Terms.
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fund portfolio information.8> As a
general matter, the proposed more
granular requirements are designed to
enhance reporting accuracy and data
comparability, as well as enhance our
and FSOC'’s data analysis, as described
below. We propose to add instructions
directing advisers to provide
information separately for the initial
acquisition of each security the liquidity
fund holds and any subsequent
acquisitions. This instruction is
designed to facilitate the Commission
and FSOC'’s ability to analyze other
information we propose to require about
each security, including acquisition
information: The trade date and the
yield, as of the trade date. These
proposed requirements also would
facilitate understanding regarding how
long a liquidity fund has held a position
and the maturity of the position when
the liquidity fund first acquired it.
Accordingly, this level of detail is
designed to help us understand the
liquidity fund’s portfolio turnover
during normal and stressed markets,
which is designed to enhance systemic
risk assessment. In connection with
these proposed amendments, we would
remove the requirement for advisers to
report the coupon when reporting the
title of the issue, because the yield
would provide us with that information.
We also propose to require advisers to
report additional identifying
information about each portfolio
security, including the name of the
counterparty of a repo.86 Currently,
section 3 requires advisers to name the
issuer. However, for repos, it is not clear
whether advisers should report the
name of the counterparty of the repo,
the name of the clearing agency (in the
case of centrally cleared repos), or both.
Therefore, this proposed amendment is
designed to improve data quality and
comparability, based on our experience
with Form PF. If an adviser reports an
“other unique identifier,” the proposal
would require the advisers to describe
the identifier. These proposed changes
are designed to help the Commission
and FSOC identify the security and
compare Form PF data with other data
sets that use these identifiers. When
advisers select the category of
investments that most closely identifies
the security, we propose to revise the
categories so advisers would distinguish
between U.S. Government agency debt
categorized as (1) a coupon-paying note
and (2) a no-coupon paying note.8” This
proposed amendment is designed to
provide more granular information

85 Question 63.
86 Question 63(a) through (f).
87 Question 63(g).

about U.S. Government agency debt, so
the Commission and FSOC can filter
data for more robust analysis.

For reporting portfolio information
about repos, the proposal would no
longer allow advisers to aggregate
certain information if multiple
securities of an issuer are subject to a
repo.88 This proposed amendment is
designed to provide us with more
complete information about the repo
market. We also propose to require
advisers to provide clearing information
for repos to inform the Commission and
FSOC about liquidity fund activity in
various segments of the market.89
Together, the proposed amendments are
designed to improve the Commission’s
and FSOC’s understanding of the role of
liquidity funds in providing liquidity to
the repo markets and enhance the
Commission’s and FSOC’s ability to
conduct analysis of stress events in the
funding markets.

Financing information. We propose to
revise how advisers report financing
information by requiring advisers to
indicate whether a creditor is based in
the United States and whether it is a
“U.S. depository institution,” rather
than a “U.S. financial institution,” as
section 3 currently provides.?° This
proposed amendment is designed to
make the categories in section 3 more
consistent with the categories the
Federal Reserve Board uses in its reports

88 Question 63(h).

89 Question 63(h).

90 See current Question 56, which we would
redesignate as Question 55. Form PF would define
“U.S. depository institution” as any U.S. domiciled
depository institution, including any of the
following: (1) A depository institution chartered in
the United States, including any federally-chartered
or state-chartered bank, savings bank, cooperative
bank, savings and loan association, or an
international banking facility established by a
depositary institution chartered in the United
States; (2) banking offices established in the United
States by a financial institution that is not organized
or chartered in the United States, including a
branch or agency located in the United States and
engaged in banking not incorporated separately
from its financial institution parent, United States
subsidiaries established to engage in international
business, and international banking facilities; (3)
any bank chartered in any of the following United
States affiliated areas: U.S. territories of American
Samoa, Guam, and the U.S. Virgin Islands; the
Commonwealth of the Northern Mariana Islands;
the Commonwealth of Puerto Rico; the Republic of
the Marshall Islands; the Federated States of
Micronesia; and the Trust Territory of the Pacific
Islands (Palau); or (4) a credit union (including a
natural person or corporate credit union). Form PF
defines “U.S. financial institution” as any of the
following: (1) A financial institution chartered in
the United States (whether federally-chartered or
state-chartered); (2) a financial institution that is
separately incorporated or otherwise organized in
the United States but has a parent that is a financial
institution chartered outside the United States; or
(3) a branch or agency that resides outside the
United States but has a parent that is a financial
institution chartered in the United States.

and analysis, to enhance systemic risk
assessment.91 The proposal would not
require advisers to distinguish between
non-U.S. creditors that are depository
institutions and those that are not. We
understand that it would be difficult for
filers to make this distinction, which
could result in inconsistent data and
less robust analysis.

Investor information. We propose to
revise how advisers report investor
information.92 We propose to add a new
question requiring advisers to report
whether the liquidity fund is
established as a cash management
vehicle for other funds or accounts that
the adviser or the adviser’s affiliates
manage that are not cash management
vehicles.?3 This proposed amendment is
designed to distinguish between
liquidity funds that are offered as a
separate investment strategy versus
those that are maintained to support
other investment strategies, which
would help us assess whether assets are
shifting from registered money market
funds to unregistered products, such as
liquidity funds, and better understand
the risks associated with assets shifting
to unregistered products.

We also propose to revise how
advisers report beneficial ownership
information.®* Instead of requiring
advisers to simply report how many
investors beneficially own five percent
or more of the liquidity fund’s equity,
section 3 would require advisers to
provide the following information for
each investor that beneficially owns five
percent or more of the reporting fund’s
equity: (1) The type of investor and (2)
the percent of the reporting fund’s
equity owned by the investor.95 This
information is designed to help inform
the Commission and FSOC of the
liquidity and redemption risks of
liquidity funds, because different types
of investors may pose different types of
redemption risks. For example, if a
market event results in a certain type of
investor exercising redemption rights,
liquidity funds with a homogenous
investor base composed of that type of
investor could face greater redemption
risks, which could raise systemic risk
implications, as compared to liquidity
funds with a more diversified investor
base.

Disposition of portfolio securities. We
propose to require advisers to report
information about the disposition of
portfolio securities for each of the three

91 The Chairman of the Federal Reserve Board is
a member of FSOC.

92 Form PF, section 3, Item D.

93 Proposed Question 58. We would redesignate
current Question 58 to Question 57.

94 Question 59(b).

95 Question 59.
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months in the quarter. To effectuate
this, the proposal would add new Item
F (Disposition of Portfolio Securities) to
section 3.96 Under the proposal,
advisers would report information about
the portfolio securities that the liquidity
fund sold or disposed of during the
reporting period (not including portfolio
securities that the fund held until
maturity). Advisers would report the
amount as well as the category of
investment.®7 This proposed
amendment is designed to inform the
Commission and FSOC of liquidity
funds’ liquidity management, as well as
their secondary market activities in
normal and stress periods, to enhance
systemic risk assessment. It also is
designed to help provide data about
how liquidity funds’ selling activity
relates to broader trends in short-term
funding markets to aid the
Commission’s investor protection efforts
and FSOC'’s systemic risk analysis.
Weighted average maturity and
weighted average life. Large liquidity
fund advisers report information in
section 3 about the liquidity fund’s
“WAM,,” or weighted average maturity
and “WAL,” or the weighted average
life. Generally, WAM and WAL are
calculations of the average maturities of
all securities in a portfolio, weighted by
each security’s percentage of net assets.
These calculations help determine risk
in a portfolio, because a longer WAM
and WAL may increase a fund’s
exposure to interest rate risks. Form
PF’s definition of “WAM” and “WAL”
instruct advisers to calculate them using
provisions of rule 2a—7. We propose to
revise the Form PF glossary definition of
“WAM” and “WAL” to include an
instruction to calculate them with the
dollar-weighted average based on the
percentage of each security’s market
value in the portfolio.?® This proposed

96 We would redesignate current Item F as Item
G (Parallel Money Market Funds).

97 We propose to include the following categories
of investment: U.S. Treasury Debt; U.S. Government
Agency Debt (if categorized as coupon-paying
notes); U.S. Government Agency Debt (if
categorized as no-coupon-discount notes); Non-U.S.
Sovereign, Sub-Sovereign and Supra-National debt;
Certificate of Deposit; Non-Negotiable Time
Deposit; Variable Rate Demand Note; Other
Municipal Security; Asset Backed Commercial
Paper; Other Asset Backed Securities; U.S. Treasury
Repo, if collateralized only by U.S. Treasuries
(including Strips) and cash; U.S. Government
Agency Repo, collateralized only by U.S.
Government Agency securities, U.S. Treasuries, and
cash; Other Repo, if any collateral falls outside
Treasury, Government Agency and cash; Insurance
Company Funding Agreement; Investment
Company; Financial Company Commercial Paper;
Non-Financial Company Commercial Paper; or
Tender Option Bond. If Other Instrument, advisers
would include a brief description, as is currently
required.

98 See Form PF Glossary of Terms.

change is designed to help ensure
advisers calculate WAM and WAL,
which can indicate potential risk in the
market, using a consistent approach. We
believe the proposed amendment would
improve data quality and comparability,
which in turn could enhance investor
protection efforts and systemic risk
assessment.

We request comment on the proposed
amendments to Section 3 of Form PF:

100. Would the proposed
amendments improve data quality and
comparability? Is there a better way to
achieve these objectives?

101. Would the proposed
amendments provide a better picture of
the reporting fund’s operations, assets,
portfolio, financing, and investor
information? Is there alternative or
additional information we should
require? Is there a less burdensome way
to obtain the information?

102. Would the proposed
amendments help the Commission and
FSOC see a more complete picture of
the short-term financing markets in
which liquidity funds invest? Would the
proposed amendments enhance our and
FSOC'’s ability to assess short-term
financing markets, their systemic risk,
and facilitate our oversight of those
markets and their participants? Is there
a better way to meet these objectives?

103. Should section 3 be more or less
consistent with Form N-MFP and rule
2a—7? Why or why not?

104. Should we add, remove, or revise
any categories for any questions in
section 3? Why or why not? Should we
add cash as a category for certain
questions in section 3, as proposed?
Why or why not?

105. Should section 3 require more,
less, or different identifying
information? Currently, Form PF
provides that in the case of a financial
institution, if a legal entity identifier has
not been assigned, then advisers must
provide the RSSD ID assigned by the
National Information Center of the
Federal Reserve Board, if any.?® Should
we require advisers to report the RSSD
ID, if they have one, as a separate line
item from LEI for securities, financial
institutions, or any others that section 3
should identify? How burdensome
would it be to obtain an RSSD ID?

106. Should we revise how advisers
report whether the liquidity fund seeks
to maintain a stable price per share, as
proposed? Would the proposed
requirement help the Commission and
FSOC identify liquidity funds that could
be more susceptible to runs? Would the
proposed requirements make data for

99 See the definition of “LEI” in the Form PF
Glossary of Terms.

liquidity funds and money market funds
more comparable, and in turn, help
FSOC assess systemic risk across the
types of funds? Is there a better way to
meet these objectives? Should section 3
require advisers to report any additional
information concerning maintaining a
stable price per share? For example,
should section 3 require advisers to
report the degree of rounding to
maintain a stable price per share, and if
so, how? Should we remove current
Questions 52 and 53, concerning
whether the liquidity fund uses certain
methodologies to compute its net asset
value?

107. Should we remove current
Question 54, concerning whether the
liquidity fund has a policy of complying
with the risk limiting conditions of rule
2a—7, as proposed? Could we determine
whether the liquidity fund is complying
with the risk limiting conditions of rule
2a-7 using the portfolio information in
section 37

108. Should we amend how advisers
report assets, as proposed? Would the
proposed amendments allow us to use
comparable data for liquidity funds and
registered money market funds so we
can analyze data across the types of
funds? Would the proposed
amendments improve data quality and
comparability? Is there a better way to
meet these objectives?

109. Section 3 currently requires
advisers to report the 7-day gross yield
of the liquidity fund. Should section 3
also require advisers to report the 7-day
net yield of the liquidity fund? Would
this requirement enhance systemic risk
assessment or investor protection?

110. Should we amend how advisers
report portfolio information, as
proposed? Would the proposed
amendments improve data quality and
comparability? Would the proposed
amendments help us and FSOC identify
the security and allow the Commission
and FSOC to compare Form PF data
with other data sets that use certain
identifiers? Would the proposed
amendments provide us and FSOC with
more granular information to help us
filter data for more robust analysis, such
as filtering data concerning U.S.
Government agency debt categorized as
(1) a coupon-paying note and (2) a no-
coupon paying note? Would the
proposed amendments help the
Commission and FSOC understand the
liquidity fund’s portfolio turnover
during normal and stressed markets?
Would the proposed amendments
provide the Commission and FSOC with
a more complete information about
repos? Would the proposed
amendments help inform us and FSOC
of liquidity fund activity in various
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market segments? Is there a better way
to meet these objectives? Should we
remove the requirement for advisers to
report the coupon when reporting the
title of the issue? Would the yield
provide that information?

111. Section 3 requires advisers to
report information concerning ratings
assigned by credit rating agencies, when
reporting portfolio information.
Currently, if a rating assigned by a credit
rating agency played a substantial role
in the liquidity fund’s or reporting
fund’s evaluation of the quality,
maturity, or liquidity of the security,
advisers must provide the name of each
credit rating agency and the rating each
assigned to the security. How often does
the credit rating agency play a
substantial role in the reporting fund’s
or its adviser’s evaluation of the quality,
maturity, or liquidity of the security?
Please provide supportive data. Should
section 3 continue to require advisers to
report this type of information?

112. Would advisers find it difficult to
distinguish between non-U.S. creditors
that are depository institutions and
those that are not depository
institutions? Should proposed Question
55 (currently Question 56) be more or
less consistent with Form PF section 1,
Question 12, which requires all advisers
to provide a breakdown showing
whether a creditor is based in the
United States and whether it is a U.S.
financial institution? 100

113. As an alternative approach to
reporting financing information, should
section 3 continue to require advisers to
report information concerning financial
institutions? If so, should section 3
continue to require advisers to
distinguish between non-U.S. creditors
that are financial institutions and those
that are not? Do advisers find it difficult
to make that distinction? If so, how
could we revise section 3 to alleviate
such a burden and improve data
quality?

114. We are not proposing to amend
current Question 57, which requires
advisers to report information about
committed liquidity facilities.101 Should
we amend it? For example, should we
require advisers to provide the maturity
dates of any committed liquidity
facilities that the liquidity fund has in
place, as applicable? Why or why not?

115. Should we amend how advisers
report investor information, as
proposed? Would the proposed
amendments help distinguish between

100 As discussed, we would redesignate Question
56 to Question 55. Form PF section 1 is part of the
joint form between the SEC and CFTC. See supra
footnote 2.

101 We would redesignate current Question 57 to
Question 56.

liquidity funds that are offered as a
separate investment strategy and those
that are maintained to support other
investment strategies? Would this
information, in turn, inform the
Commission and FSOC if money market
fund requirements result in assets
shifting from registered money market
funds to unregistered products such as
liquidity funds? Would the proposed
changes help inform the Commission
and FSOC about the liquidity and
redemption risks of liquidity funds, and
any potential systemic risk
implications? Is there a better way to
meet these objectives? Should section 3
require advisers to report identifying
information for each investor that
beneficially owns five percent or more
of the liquidity fund’s equity, such as its
name and address, as we are proposing
for Form N-MFP? 102 Should we, as
proposed, remove current Question
59(b), which requires advisers to report
how many investors beneficially own
five percent or more of the liquidity
fund’s equity, because advisers would
disclose this information through the
proposed new requirements for
Question 597

116. Should we amend how advisers
report investor liquidity? For example,
should Question 62 require advisers to
report investor liquidity in dollar
amounts, instead of, or in addition to a
percentage of net asset value, as
Question 62 currently requires? Would
advisers find it more or less burdensome
to report investor liquidity in dollar
amounts instead of as a percentage of
net asset value?

117. Should section 3 require advisers
to report information concerning the
disposition of portfolio securities, as
proposed? Would the proposed
amendments help inform the
Commission and FSOC of a liquidity
fund’s liquidity management, as well as
their secondary market activities in
normal and stress periods, to enhance
systemic risk assessment? Would the
proposed amendments help provide
data about how liquidity funds’ selling
activity relates to broader trends in
short-term funding markets? Is there a
better way to meet these objectives? Are
the proposed categories of investment
appropriate? Should we add, remove, or
revise any categories of investment?

118. Should Form PF define “U.S.
depository institution” and revise the
terms “weekly liquid assets,” “WAM,”
and “WAL,” as proposed? Would the
proposed definitions improve data
quality? Should we provide additional

102 See Money Market Fund Proposing Release,
supra footnote 15.

guidance on these or any other terms
used in section 37

III. Economic Analysis

A. Introduction

The Commission is mindful of the
economic effects, including the costs
and benefits, of the proposed
amendments. Section 202(c) of the
Advisers Act provides that when the
Commission is engaging in rulemaking
under the Advisers Act and is required
to consider or determine whether an
action is necessary or appropriate in the
public interest, the Commission shall
also consider whether the action will
promote efficiency, competition, and
capital formation, in addition to the
protection of investors.103 The analysis
below addresses the likely economic
effects of the proposed amendments,
including the anticipated and estimated
benefits and costs of the amendments
and their likely effects on efficiency,
competition, and capital formation. The
Commission also discusses the potential
economic effects of certain alternatives
to the approaches taken in this proposal.

Many of the benefits and costs
discussed below are difficult to
quantify. For example, the Commission
cannot quantify how regulators may
adjust their policies and oversight of the
private fund industry in response to the
additional data collected under the
proposed rule. Also, in some cases, data
needed to quantify these economic
effects are not currently available and
the Commission does not have
information or data that would allow
such quantification. For example, costs
associated with the proposal may
depend on existing systems and levels
of technological expertise within the
private fund advisers, which could
differ across reporting persons. While
the Commission has attempted to
quantify economic effects where
possible, much of the discussion of
economic effects is qualitative in nature.
The Commission seeks comment on all
aspects of the economic analysis,
especially any data or information that
would enable a quantification of the
proposal’s economic effects.

B. Economic Baseline and Affected
Farties

1. Economic Baseline

The Commission adopted Form PF in
2011, with additional amendments
made to section 3 along with certain
money market reforms in 2014.194 Form
PF complements the basic information
about private fund advisers and funds

10315 U.S.C. 80b—2(c).
104 See supra footnote 2.
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reported on Form ADV.105 Unlike Form
ADV, Form PF is not an investor-facing
disclosure form. Information that
private fund advisers report on Form PF
is provided to regulators on a
confidential basis and is nonpublic.106
The purpose of Form PF is to provide
the Commission and FSOC with data
that regulators can deploy in their
regulatory and oversight programs
directed at assessing and managing
systemic risk and protecting investors
both in the private fund industry and in
the U.S. financial markets more
broadly.107

Private funds and their advisers play
an important role in both private and
public capital markets. These funds,
including hedge funds, private equity
funds, and liquidity funds, currently
have more than $17.0 trillion in gross
private fund assets.198 Private funds
invest in large and small businesses and
use strategies that range from long-term
investments in equity securities to
frequent trading and investments in
complex instruments. Their investors
include individuals, institutions,
governmental and private pension
funds, and non-profit organizations.

Before Form PF was adopted, the
Commission and other regulators had

105 Investment advisers to private funds report on
Form ADV general information about private funds
that they advise. This includes basic organizational,
operational information, and information about the
fund’s key service providers. Information on Form
ADV is available to the public through the
Investment Adviser Public Disclosure System,
which allows the public to access the most recent
Form ADV filing made by an investment adviser.
See, e.g., Form ADV, available at https://
www.investor.gov/introduction-investing/investing-
basics/glossary/form-adv. See also Investment
Adviser Public Disclosure, available at https://
adviserinfo.sec.gov/. Some private fund advisers
that are required to report on Form ADV are not
required to file Form PF (for example, exempt
reporting advisers and advisers with less than $150
million in private fund assets under management).
Other advisers are required to file Form PF and are
not required to file Form ADV (for example,
commodity pools that are not private funds). Based
on the staff review of Form ADV filings and the
Private Fund Statistics, less than 10 percent of
funds reported on Form ADV but not on Form PF
in 2020. See infra footnote 141.

106 Commission staff publish quarterly reports of
aggregated and anonymized data regarding private
funds on the Commission’s website. See Private
Fund Statistics, Securities and Exchange
Commission: Division of Investment Management,
available at https://www.sec.gov/divisions/
investment/private-funds-statistics.shtml. See also
supra footnote 4.

107 See supra section I.

108 These estimates are based on staff review of
data from the Private Fund Statistics report for the
last quarter of 2020, issued in August 2021. Private
fund advisers who file Form PF currently have
$17.0 trillion in gross assets. See Division of
Investment Management, Private Fund Statistics,
(Aug. 21, 2021), available at https://www.sec.gov/
divisions/investment/private-funds-statistics.shtml.
As discussed above, not all private fund advisers
are required to file Form PF. See supra footnote
105.

limited visibility into the economic
activity of private funds and relied
largely on private vendor databases
about private funds that covered only
voluntarily provided private fund data
and are not representative of the total
population.19® Form PF represented an
improvement in available data about
private funds, both in terms of its
reliability and completeness.110
Generally, investment advisers
registered (or required to be registered)
with the Commission with at least $150
million in private fund assets under
management must file Form PF.111
Smaller private fund advisers and all
private equity fund advisers file
annually to report general information
such as the types of private funds
advised (e.g., hedge funds, private
equity funds, or liquidity funds), fund
size, use of borrowings and derivatives,
strategy, and types of investors.112 Large
private equity advisers also provide data
about each private equity fund they
manage. Large hedge fund and liquidity
fund advisers also provide data about
each reporting fund they manage, and
are required to file quarterly.113

The Commission and FSOC now have
almost a decade of experience with
analyzing the data collected on Form
PF. The collected data has helped FSOC
establish a baseline picture of the
private fund industry for the use in
assessing systemic risk 114 and improved
the Commission’s oversight of private
fund advisers.115 Form PF data also has
enhanced the Commission and FSOC’s
ability to frame regulatory policies
regarding the private fund industry, its
advisers, and the markets in which they
participate, as well as more effectively
evaluate the outcomes of regulatory
policies and programs directed at this
sector, including the management of
systemic risk and the protection of
investors.116 Additionally, based on the
data collected through Form PF filings,
regulators have been able to regularly

109 See, e.g., SEC 2020 Annual Staff Report
Relating to the Use of Form PF Data (Nov. 2020),
available at https://www.sec.gov/files/2020-pf-
report-to-congress.pdyf.

110 Id'

111 Registered investment advisers with less than
$150 million in private funds assets under
management, exempt reporting advisers, and state-
registered advisers report general private fund data
on Form ADV, but do not file Form PF. See supra
footnote 105.

112 Id

113 See supra footnotes 8, 9, and 111.

114 See, e.g., OFR 2021 Annual Report to Congress
(Nov. 2021), available at https://home.treasury.gov/
system/files/261/FSOC2020AnnualReport.pdf; and
FSOC 2020 Annual Report, available at https://
www.financialresearch.gov/annual-reports/files/
OFR-Annual-Report-2021.pdf.

115 See supra footnote 109.

116 See supra footnotes 114, 115.

inform the public about ongoing private
fund industry statistics and trends by
generating quarterly Private Fund
Statistics reports 117 and by making
publicly available certain results of staff
research regarding the characteristics,
activities, and risks of private funds.118

However, this decade of experience
with analyzing Form PF data has also
highlighted certain limitations of
information collected on Form PF,
including information gaps and
situations where more granular and
timely information would improve the
Commission and FSOC’s understanding
of the private fund industry and the
potential systemic risk relating to its
activities, and improve regulators’
ability to protect investors.119 The need
for more granular and timely
information collected on Form PF is
further heightened by the increasing
significance of the private fund industry
to financial markets and to the broader
economy, and resulting regulatory
concerns regarding potential risks to
U.S. financial stability from this
sector.120

117 See supra footnotes 4, 106.

118 See e.g., D. Johnson and F. Martinez, Form PF
Insights on Private Equity Funds and Their
Portfolio Companies, 18-01 Office of Financial
Research (Working Paper) (June 2018), available at
https://www.financialresearch.gov/briefs/2018/06/
14/form-pf-insights-on-private-equity-funds/; D.
Hiltgen, Private liquidity Funds: Characteristics and
Risk Indicators, DERA White Paper (Jan. 2017)
(‘“Hiltgen Paper”), available at https://www.sec.gov/
files/2017-03/Liquidity % 20Fund%20Study.pdf; G.
Aragon, T. Ergun, M. Getmansky, and G. Girardji,
Hedge Funds: Portfolio, Investor, and Financing
Liquidity, DERA White Paper (May 2017), available
at https://www.sec.gov/files/dera_hf-liquidity.pdf;
George Aragon, Tolga Ergun, and Giulio Girardi,
Hedge Fund Liquidity Management: Insights for
Fund Performance and Systemic Risk Oversight,
DERA White Paper (Apr. 2021), available at https://
www.sec.gov/files/dera_hf-liquidity-
management.pdf; M. Kruttli, P. Monin, and S.
Watugala, The Life of the Counterparty: Shock
Propagation in Hedge Fund-Prime Broker Credit
Networks, 19-03 Office of Financial Research
(Working Paper) (Working Paper) (Oct. 2019),
available at https://www.financialresearch.gov/
working-papers/files/OFRwp-19-03_the-life-of-the-
counterparty.pdf; M. Kruttli, P. Monin, S. Petrasek,
and S. Watugala, Hedge Fund Treasury Trading and
Funding Fragility: Evidence from the COVID-19
Crisis, Federal Reserve Board, Finance and
Economics Discussion Series (Apr. 2021), available
at https://www.federalreserve.gov/econres/feds/
hedge-fund-treasury-trading-and-funding-fragility-
evidence-from-the-covid-19-crisis.htm; M. Kruttli, P.
Monin, and S. Watugala, Investor Concentration,
Flows, and Cash Holdings: Evidence from Hedge
Funds, Federal Reserve Board, Finance and
Economics Discussion Series (Dec. 2017), available
at https://doi.org/10.17016/FEDS.2017.121.

119 See supra section I.

120 The private fund industry has experienced
significant growth in size and changes in terms of
business practices, complexity of fund structures,
and investment strategies and exposures in the past
decade. Supra footnote 4. See also Financial
Stability Oversight Council Update on Review of
Asset Management Product and Activities (2014),

Continued
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https://www.investor.gov/introduction-investing/investing-basics/glossary/form-adv
https://www.investor.gov/introduction-investing/investing-basics/glossary/form-adv
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https://www.sec.gov/divisions/investment/private-funds-statistics.shtml
https://home.treasury.gov/system/files/261/FSOC2020AnnualReport.pdf
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https://www.sec.gov/files/dera_hf-liquidity-management.pdf
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https://www.sec.gov/files/2020-pf-report-to-congress.pdf
https://www.sec.gov/files/dera_hf-liquidity.pdf
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2. Affected Parties

The proposal amends and introduces
new reporting requirements for the
advisers to hedge funds,2! private
equity funds,122 and liquidity funds.123

Hedge funds are one of the largest
categories of private funds,24 and as
such play an important role in the U.S.
financial system due to their ability to
mobilize large pools of capital, take
economically important positions in a
market, and their extensive use of
leverage, derivatives, complex
structured products, and short
selling.125 While these features may
enable hedge funds to generate higher
returns as compared to other investment
alternatives, the same features may also
create spillover effects in the event of
losses (whether caused by their
investment and derivatives positions or
use of leverage or both) that could lead
to significant stress or failure not just at
the affected fund but also across
financial markets.126

In the last quarter of 2020, hedge fund
advisers that are required to file Form
PF had investment discretion over

available at https://www.treasury.gov/initiatives/
fsoc/news/Documents/FSOC%20

Update % 200n % 20Review % 200f

% 20Asset%20Management %20
Products%20and % 20Activities.pdf.

121 Form PF defines “hedge fund” broadly to
include any private fund (other than a securitized
asset fund) that has any of the following three
characteristics: (1) A performance fee or allocation
that takes into account unrealized gains, or (2) a
high leverage (i.e., the ability to borrow more than
half of its net asset value (including committed
capital) or have gross notational exposure in excess
of twice its net asset value (including committed
capital)) or (3) the ability to short sell securities or
enter into similar transactions (other than for the
purpose of hedging currency exposure or managing
duration). Any non-exempt commodity pools about
which an investment adviser is reporting or
required to report are automatically categorized as
hedge funds. Excluded from the “hedge fund”
definition in Form PF are vehicles established for
the purpose of issuing asset backed securities
(“securitized asset funds”). See Form PF Glossary.

122 Form PF defines “private equity fund” broadly
to include any private fund that is not a hedge fund,
liquidity fund, real estate fund, securitized asset
fund or venture capital fund and does not provide
investors with redemption rights in the ordinary
course. Private funds that have the ability to borrow
or short securities have to file as a hedge fund. See
Form PF Glossary.

123 Form PF defines “liquidity fund” broadly to
include any private fund that seeks to generate
income by investing in a portfolio of short term
obligations in order to maintain a stable net asset
value or minimize principal volatility for investors.
See Form PF Glossary.

124 See supra footnote 108.

125 See, e.g., Lloyd Dixon, Noreen Clancy, and
Krishna B. Kumar, Hedge Fund and Systemic Risk,
RAND Corporation (2012); John Kambhu, Til
Schuermann, and Kevin Stiroh, Hedge Funds,
Financial Intermediation, and Systemic Risk,
Federal Reserve Bank of New York’s Economic
Policy Review (2007).

126 See supra footnotes 114, 120. See also infra
section III.C.1.a.

nearly $8.7 trillion in gross assets under
management, which represented
approximately half of the reported
assets in the private fund industry.127
Currently, hedge fund advisers with
between $150 million and $2 billion in
regulatory assets (that do not qualify as
large hedge fund advisers) file Form PF
annually, in which they provide general
information about funds they advise
such as the types of private funds
advised, fund size, their use of
borrowings and derivatives, strategy,
and types of investors. Large hedge fund
advisers with at least $1.5 billion in
regulatory assets under management
attributable to hedge funds file Form PF
quarterly, in which they provide data
about each hedge fund they managed
during the reporting period (irrespective
of the size of the fund). Large hedge
fund advisers must report more
information on Form PF about
qualifying hedge funds 128 than other
hedge funds they manage during the
reporting period. In the last quarter of
2020, there were 1,793 qualifying hedge
funds reported on Form PF with $7.1
trillion in gross assets under
management, which represented
approximately 81 percent of the
reported hedge fund assets.129

Private equity funds are another large
category of funds in the private fund
industry. In the last quarter of 2020,
advisers to private equity funds had
investment discretion over
approximately one third of the reported
gross assets in the private fund
industry.130 Many private equity funds
focus on long-term returns by investing
in a private, non-publicly traded
company or business—the portfolio
company—and engage actively in the
management and direction of that
company or business in order to
increase its value.131 Other private

127 See supra footnote 108. In the last quarter of
2020, hedge fund assets accounted for 52 percent
of the gross asset value (“GAV”’) ($$8.8/$17.0
trillion) and 40 percent of the net asset value
(“NAV”) ($4.6/$11.5 trillion) of all private funds
reported on Form PF.

128 See supra footnote 7.

129 See supra footnote 108. In the last quarter of
2020, qualifying hedge fund assets accounted for 81
percent of the GAV ($7.1/$8.8 trillion) and 77
percent of the NAV ($3.6/$4.7 trillion) of all hedge
funds reported on Form PF.

130 See supra footnote 108. In the last quarter of
2020, private equity assets accounted for 28 percent
of the GAV ($4.7/$17.0 trillion) and 36 percent of
the NAV ($4.1/$11.5 trillion) of all private funds
reported on Form PF.

131 After purchasing controlling interests in
portfolio companies, private equity advisers
frequently get involved in managing those
companies by serving on the company’s board;
selecting and monitoring the management team;
acting as sounding boards for CEOs; and sometimes
stepping into management roles themselves. See,
e.g., Private Equity Funds, Securities and Exchange

equity funds may specialize in making
minority investments in fast-growing
companies or startups.132

While all fund advisers are subject to
fiduciary duties to their clients, private
equity funds’ long-term investment
horizons and various relationships with
affiliates and portfolio companies mean
that there exist opportunities for fund
advisers to pursue transactions or
investments despite conflicts of interest
and also to extract private benefits at the
expense of the funds they manage and,
by extension, the limited partners
invested in the funds.133 The
Commission has brought several
enforcement actions against private
equity advisers that allegedly received
undisclosed fees and expenses,
impermissibly shifted and misallocated
expenses, or failed to disclose conflicts
of interests adequately, including
conflicts arising from fee and expense
issues.134 In addition, private equity
funds’ increasingly extensive use of
leverage for financing portfolio
companies and a significant increase in
the use of private credit strategies both
raise systemic risk concerns.135

Currently, all private equity advisers
registered with the Commission who are
required to file Form PF must do so
annually. Private equity advisers with
between $150 million and $2 billion in
regulatory assets under management
attributable to private equity funds must
provide general information while large
private equity advisers with at least $2
billion in regulatory assets under
management must report more detailed
data about the private equity funds they

Commission, available at https://www.investor.gov/
introduction-investing/investing-basics/investment-
products/private-investment-funds/private-equity.

132 See supra footnote 131.

133 Private equity advisers may be managing
multiple private equity funds and portfolio
companies. The funds typically pay the private
equity adviser for advisory services. Additionally,
the portfolio companies may also pay the private
equity adviser for services such as managing and
monitoring the portfolio company. Affiliates of the
private equity adviser may also play a role as
service providers to the funds or the portfolio
companies. See, e.g., Observations from
Examinations of Investment Advisers Managing
Private Funds, SEC Risk Alert (June 23, 2020),
available at https://www.sec.gov/files/Private %20
Fund%20Risk%20Alert_0.pdf: Staff Statement of
Andrew Ceresney, Securities Enforcement Forum
West 2016 Keynote Address: Private Equity
Enforcement Securities and Exchange Commission
(May 12, 2016) (“Ceresney Keynote”), available at
https://www.sec.gov/news/speech/private-equity-
enforcement.html.

134 See Ceresney Keynote, supra footnote 133.

135 See Moody’s Warns of ‘Systemic Risks’ in
Private Credit Industry, Financial Times (Oct. 26,
2021), available at https://www.ft.com/content/
862d0efb-09e5-4d92-b8aa-7856a59adb20; Rod
Dubitsky, CLOs, Private Equity, Pensions, and
Systemic Risk, 26 (1) Journal of Structured Finance
26-1 (2020), available at https://jsf.pm-
research.com/content/26/1/8.
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manage (section 4 of Form PF).136 In the
last quarter of 2020, there were 15,623
private equity funds reported on Form
PF with $4.7 trillion in gross assets
under management.137 Of those, 5,266
funds were private equity funds
managed by large private equity
advisers with discretion over nearly
$3.6 trillion in gross assets, representing
78 percent of the reported private equity
assets.138 However, because not all
private equity advisers file Form PF,
section 4 private equity fund advisers
represent less than 78 percent of total
private equity fund regulatory assets.
When Form PF was adopted in 2011,
the $2 billion reporting threshold for
large private equity advisers captured 75
percent of the U.S. private equity
industry’s assets under management.139
As a result of substantial growth in the
number of private equity funds and
advisers since 2011, the market share
attributable to investors with less than
$2 billion in assets under management
has grown.40 As such, currently, the $2
billion reporting threshold only
captures 67 percent of the entire private
equity industry.141

Liquidity funds are a relatively
small 142 but important category of
private funds due to the role they play
along with money market funds as
sources, and users, of liquidity in
markets for short-term financing.143
Liquidity funds follow similar
investment strategies as money market
funds, but are unregistered.144 Similar
to money market funds, liquidity funds
are managed with the goal of
maintaining a stable net asset value or
minimizing principal volatility for
investors.145 These funds typically
achieve these goals by investing in high-
quality, short-term debt securities, such
as Treasury bills, repurchase
agreements, or commercial paper, that

136 See supra footnote 8.

137 See supra footnote 108.

138 Id.

139 See supra footnote 2.

140 See supra section I.

141 Based on staff review of Form ADV filings, in
2020, the aggregate regulatory assets under
management under the discretion of private equity
advisers were $4.2 trillion. According to the Private
Fund Statistics Report, this aggregate estimate
includes approximately $3.8 trillion (90 percent) in
gross assets under management by private equity
advisers that file Form PF, $2.8 trillion of which
were under the discretion of large private equity
advisers. This represents 67 percent of the industry.
See supra footnote 108.

142 ]d. In the last quarter of 2020, liquidity fund
assets accounted for 2 percent of the GAV ($0.3/
$17.0 trillion) and 2.6 percent of the NAV ($0.3/
$11.5 trillion) of all liquidity funds reported on
Form PF.

143 See supra footnote 118 (Hiltgen Paper).

144]d.

145 See supra footnote 123.

fluctuate very little in value under
normal market conditions.146 Also,
similar to money market funds, liquidity
funds are sensitive to market conditions
and may be exposed to losses from
certain of their holdings when the
markets in which the funds invest are
under stress.147 Compared to money
market funds, liquidity funds may take
on greater risks and, as a result, may be
more sensitive to market stress, as they
are not required to comply with the risk-
limiting conditions of rule 2a—7, which
place restrictions on the maturity,
diversification, credit quality, and
liquidity of money market fund
investments.148

Currently, liquidity fund advisers
with between $150 million and $1
billion in assets file Form PF annually,
which contains general information
about funds they manage. Large
liquidity fund advisers with at least $1
billion in combined regulatory assets
under management attributable to
unregistered liquidity funds and
registered money market funds are
required to file Form PF quarterly and
provide more detailed data on the
liquidity funds they manage (section 3
of Form PF).149 In the last quarter of
2020, there were 71 liquidity funds
reported on Form PF with $318 billion
in gross assets under management.150 Of
those, 52 funds were large liquidity
funds with $315 billion in gross assets,
which represented 99 percent of the
reported liquidity fund assets.151

146 See supra footnote 118 (Hiltgen Paper).

147 For example, in the second week of March
2020, conditions significantly deteriorated in
markets for private short-term debt instruments,
such as commercial paper and certificates of
deposit. Widening spreads in short-term funding
markets put downward pressure on the prices of
assets in money market and liquidity funds’
portfolios. See, e.g., U.S. Credit Markets
Interconnectedness and the Effects of COVID-19
Economic Shock, SEC Staff Report (Oct. 2020),
available at https://www.sec.gov/files/US-Credit-
Markets_COVID-19_Report.pdf; Financial Stability
Report, Federal Reserve Board (Nov. 2020),
available at https://www.federalreserve.gov/
publications/files/financial-stability-report-

20201 109.pdf.

148 See supra footnote 143.

149Ttem A of section 3 of Form PF collects certain
information for each liquidity fund the adviser
manages, such as information regarding the fund’s
portfolio valuation methodology. This item also
requires information regarding whether the fund, as
a matter of policy, is managed in compliance with
certain provisions of rule 2a—7 under the
Investment Company Act. Item B requires the
adviser to report information regarding the fund’s
assets, while Item C requires the adviser to report
information regarding the fund’s borrowings.
Finally, Item D asks for certain information
regarding the fund’s investors, including the
concentration of the fund’s investor base and the
liquidity of its ownership interests. See Form PF.

150 See supra footnote 108.

151]d.

Private funds are typically limited to
accredited investors and qualified
clients such as pension funds, insurance
companies, foundations and
endowments, and high income and net
worth individuals.152 Retail U.S.
investors with exposure to private funds
are typically invested in private funds
indirectly through public and private
pension plans and other institutional
investors.153 In the last quarter of 2020,
public pension plans had $1,533 billion
invested in reporting private funds
while private pension plans had $1,248
billion invested in reporting private
funds, making up 13.3 percent and 10.9
percent of the overall beneficial
ownership in the private equity
industry, respectively.15¢ Investors may
also gain direct exposure to private
funds through the inclusion of private
investments in their defined
contribution plans, such as 401(k)s.

C. Benefits and Costs

1. Benefits

The proposal is designed to facilitate
two primary goals the Commission
sought to achieve with reporting on
Form PF as articulated in the original
adopting release, namely: (1)
Facilitating FSOC’s understanding and
monitoring of potential systemic risk
relating to activities in the private fund
industry and assisting FSOC in
determining whether and how to deploy
its regulatory tools with respect to
nonbank financial companies; and (2)
enhancing the Commission’s ability to
evaluate and develop regulatory policies
and improving the efficiency and
effectiveness of the Commission’s efforts
to protect investors and maintain fair,
orderly and efficient markets.155

Specifically, the proposal includes
amendments to sections 3 and 4 of Form
PF, which would enhance and provide
more specificity regarding the
information collected on large advisers
of liquidity funds and private equity
funds. The proposal also introduces
new sections 5 and 6 of Form PF, which
would require advisers to qualifying
hedge funds and private equity funds to
provide current reporting to the
Commission when their funds are facing
certain events that may signal stress or
potential future stress in financial
markets or implicate investor protection
concerns. In addition, the proposed

152 See supra footnote 131. See also Hedge Funds,
Securities and Exchange Commission (Investor.gov:
Private Equity Funds), available at https://
www.investor.gov/introduction-investing/investing-
basics/investment-products/private-investment-
funds/hedge-funds.

153 See supra footnotes 108, 152.

154 Id.

155 See supra footnote 2.


https://www.federalreserve.gov/publications/files/financial-stability-report-20201109.pdf
https://www.federalreserve.gov/publications/files/financial-stability-report-20201109.pdf
https://www.federalreserve.gov/publications/files/financial-stability-report-20201109.pdf
https://www.sec.gov/files/US-Credit-Markets_COVID-19_Report.pdf
https://www.sec.gov/files/US-Credit-Markets_COVID-19_Report.pdf
https://www.investor.gov/introduction-investing/investing-basics/investment-products/private-investment-funds/hedge-funds
https://www.investor.gov/introduction-investing/investing-basics/investment-products/private-investment-funds/hedge-funds
https://www.investor.gov/introduction-investing/investing-basics/investment-products/private-investment-funds/hedge-funds
https://www.investor.gov/introduction-investing/investing-basics/investment-products/private-investment-funds/hedge-funds

9130

Federal Register/Vol. 87, No. 33/ Thursday, February 17, 2022 /Proposed Rules

amendments include improvements to
guidelines, definitions, and existing
questions aimed to reduce their
ambiguity and improve data quality.
Below we discuss benefits associated
with the specific elements of the
proposed amendments.

a. Current Reporting Requirements for
Large Hedge Fund Advisers to
Qualifying Hedge Funds (Section 5 of
Form PF)

The proposal introduces new section
5 of Form PF requiring large hedge fund
advisers to qualifying hedge funds (i.e.,
hedge funds with a net asset value of at
least $500 million) to file a current
report with the Commission when their
funds experience certain stress events:
(1) Extraordinary investment losses, (2)
certain margin events and counterparty
defaults, (3) material changes in prime
broker relationships, (4) changes in
unencumbered cash, (5) operations
events, and (6) certain events associated
with withdrawals and redemptions at
the reporting hedge fund.¢ These
events may serve as signals to the
Commission and FSOC about significant
stress at the reporting fund and
potential risks to financial stability.
Advisers would be required to file
current reports within one business day
of the occurrence of such an event.157

The reporting of these stress events is
designed to assist the Commission and
FSOC in assessing potential risks to
financial stability that hedge funds’
activities could pose due to the
complexity of their strategies, their
interconnectedness in the financial
system, and the limited regulations
governing them.158 There are two main
channels through which stress events at
an individual hedge fund may pose
risks to broader financial stability:
Forced liquidation of assets, which
could depress asset prices, and spillover
of stress to the fund’s counterparties,
which could negatively impact other
activities of the counterparties.

First, when a large hedge fund
experiences significant losses, a margin
default, or faces large redemptions, it
may be forced to deleverage and
liquidate its positions at substantially
depressed prices. Forced liquidation of
assets by the hedge fund at depressed
prices may affect other investors and
financial institutions holding the same
or similar assets.15? Consequently, more

156 See supra section IL.A.1.

157 As discussed above, advisers should consider
filing a current report as soon as possible following
such an event. See supra section ILA.

158 See supra section II.A.1.

159 For example, because financial institutions
base asset valuations in part on recent transaction
prices for comparable assets, when assets are sold

investors and financial institutions may
then face increased stress from margin
calls and creditor concerns. This could
lead to more sales at depressed prices,
potentially causing stress across the
entire financial system. Second, large
hedge funds that use leverage through
loans, derivatives, or repurchase
agreements with other financial
institutions as counterparties may cause
significant problems at those financial
institutions in times of stress.16° This in
turn may force those institutions to
scale back their lending efforts and
other investment and financing
activities with other counterparties,
thereby potentially creating stress for
other market participants.161

As aresult, a stress event at one large
hedge fund may potentially spill over to
the fund’s lenders, counterparties, and
across the entire financial system,
carrying with it significant economic
costs and the loss of confidence of
investors. We believe that a timely
notice about stress events could provide
an early warning of the fund’s assets
liquidation and risk to counterparties.

at depressed prices, forced liquidations at
depressed prices could lead to lower valuations for
entire classes of similar assets. See, e.g., Andrei
Shleifer and Robert Vishny, Fire Sales in Finance
and Macroeconomics, 25 (1) Journal of Economic
Perspectives 29-48 (2011), available at https://
pubs.aeaweb.org/doi/pdfplus/10.1257/jep.25.1.29.
See also Fernando Duarte and Thomas Eisenbach,
Fire-Sale Spillovers and Systemic Risk, 76 (3) The
Journal of Finance 1251-1294, 1251-1256 (Feb.
2021), available at https://onlinelibrary.wiley.com/
doi/full/10.1111/jofi.13010; Wulf A. Kaal and
Timothy A. Krause, Handbook on Hedge Funds:
Hedge Funds and Systemic Risk, Oxford University
Press 12—19 (2016), available at https://
papers.ssrn.com/sol3/papers.cfm?abstract_id=
2748096 (retrieved from SSRN Elsevier database).
160 For example, a lender to a hedge fund may
view its loans as increasingly high risk as the hedge
fund’s balance sheet deteriorates. See, e.g., Mark
Gertler and Nobuhiro Kiyotaki, Chapter 11—
Financial Intermediation and Credit Policy in
Business Cycle Analysis, 3 Handbook of Monetary
Economics 547-599 (2010), available at https://
eml.berkeley.edu/~webfac/obstfeld/kiyotaki.pdf.
161 For example, if a bank has a large exposure to
a hedge fund that defaults or operates in markets
where prices are falling rapidly, the bank’s greater
exposure to risk may reduce its ability or
willingness to extend credit to worthy borrowers.
To the extent that these bank-dependent borrowers
cannot access alternative sources of funding, their
investment and economic activity could be
curtailed. See, e.g., Reint Gropp, How Important
Are Hedge Funds in a Crisis?, FRBSF Economic
Letter (Apr. 14, 2014), available at https://
www.frbsf.org/economic-research/files/el2014-
11.pdf. Even banks and financial institutions that
are not directly harmed by the forced liquidation of
assets by hedge funds may contribute to a system-
wide lending contraction in response to hedge fund
crises, to the extent they withdraw capital from
lending to exploit distressed prices. See, e.g.,
Jeremy Stein, The Fire-Sales Problem and Securities
Financing Transactions, Workshop on ‘Fire Sales’
as a Driver of Systemic Risk in Tri-Party Repo and
Other Secured Funding Markets, Federal Reserve
Bank of New York (Oct. 4, 2013), available at
https://www.bis.org/review/r131007d.pdf.

Such a timely notice could allow the
Commission and FSOC to assess the
need for regulatory policy, and could
allow the Commission to pursue
potential outreach, examinations, or
investigations, in response to any harm
to investors or potential risks to
financial stability on an expedited basis
before they worsen.

In addition, current reporting of stress
events at multiple qualifying hedge
funds may indicate broader market
instability with potential risks for
similarly situated funds, or markets in
which these funds invest. Current
reports would allow the Commission
and FSOC to assess the prevalence of
the reported stress events based on the
number of funds filing in a short time
frame, and identify patterns among
similarly situated funds and common
factors that contributed to the reported
stress events. In that regard, current
reports would be especially useful
during periods of market volatility and
stress, when the Commission and FSOC
are actively and quickly ascertaining the
affected funds, gathering information to
assess systemic risk, and determining
whether and how to pursue regulatory
responses, and when the Commission is
actively determining whether and how
to pursue outreach, examinations, or
investigations.

We anticipate that the proposed
current reporting requirement would
improve the transparency to the
Commission and FSOC of hedge fund
activities and risk exposures, which
would enhance systemic risk
assessment and investor protection
efforts. We believe that those efforts
would be beneficial for hedge fund
advisers, hedge funds, and hedge fund
investors, as well as for other market
participants, as the new and timely
information about stress events at hedge
funds would help the Commission and
FSOC to address emerging risk events
proactively with regulatory responses,
and would help the Commission further
evaluate the need for outreach,
examinations, or investigations, in order
to minimize market disruptions doing
so, the Commission and FSOC may
further advance investor protection
efforts. In turn, this could help develop
robust resolution mechanisms for
dealing with the stress at systemically
important hedge funds, which could
lead to more resilient financial markets
and instill stronger investor confidence
in the U.S. hedge fund industry and
financial markets more broadly.162

162 See, e.g., Jon Danielsson, Ashley Taylor, and
Jean-Pierre Zigrand, Highwaymen or Heroes:
Should Hedge Funds Be Regulated? A Survey, 1 (4)
Journal of Financial Stability, 522—-543 (2005),
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We also anticipate that the proposed
current reporting requirements might
incentivize some hedge fund managers
to enhance internal risk controls and
reporting, which could support more
effective risk management for these
funds.183 To the extent these enhanced
internal risk controls and reporting
improve managers’ ability to monitor
and respond to potential stress events,
we believe this could provide market-
wide benefits to funds, their investors,
and financial markets more broadly.

Furthermore, requiring hedge fund
advisers to report stress events on Form
PF would support regulatory efficiency
because all eligible hedge fund advisers
would be required to file information
about certain stress events on a
standardized form. This would provide
a more complete record of significant
stress events in the hedge fund industry
that can be used by the Commission and
FSOC for background research to
identify regulatory tools and
mechanisms that could potentially be
used to make future systemic crises
episodes both less likely to occur as
well as less costly and damaging when
they do occur.164 The observations from
this research could help inform and
frame regulatory responses to future
market events and policymaking.

b. Current Reporting Requirements for
Advisers to Private Equity Funds
(Section 6 of Form PF)

The proposal introduces new section
6 of Form PF requiring all advisers of
private equity funds (irrespective of a
fund’s size) to file a current report with
the Commission within one business
day of the occurrence of a certain
significant event at one or more funds
that they manage: (1) Execution of an
adviser-led secondary transaction, (2)
implementation of a general partner or
limited partner clawback, and (3)
removal of a fund’s general partner,
termination of a fund’s investment

available at https://www.sciencedirect.com/science/
article/pii/S1572308905000306.

163 For example, fund advisers may not
internalize all of the benefits that enhanced risk
reporting provides other fund advisers and
investors to other fund advisers. Current reporting
requirements may result in reporting practices that
are more consistent with fund advisers considering
the impact of their internal risk reporting on the
broader market.

164 For instance, a more complete record would
allow the staff to more accurately assess the
prevalence of the reported stress events, identify
patterns among affected funds, and detect factors
that contributed to the reported stress events. The
observations from this research could be used to
identify causes for and implications of possible
future similar stress events, or causes of and
implications for investor harm, thus enabling the
Commission and FSOC to respond quickly to such
future events.

period, or termination of a fund.165
These events may signal to the
Commission and FSOC the presence of
significant developments at the
reporting funds and potential risks to
broader financial markets, as well as
indicate potential areas for the
Commission to pursue outreach,
examinations, and investigations
designed to prevent investor harm and
protect investors’ interests.

Although private equity funds have
become an essential part of the U.S.
financial system,66 there is only partial
and insufficient information about their
governance, strategies, and performance
available to regulators. Currently, all
private equity advisers (that have at
least $150 million of private fund assets
under management) file Form PF
annually, within 120 calendar days of
the end of their fiscal year, which can
lead to meaningful delays in reporting
significant events to the Commission
and staleness of certain information
about their activities. Furthermore,
because private equity investments are
mostly in private companies and
businesses, there is limited information
available on the interim performance of
these investments and, therefore, on the
interim performance and volatility of
private equity funds.167 As a result,
significant events at private equity
funds that could have negative
consequences for the fund’s investors
and other financial market
participants—such as significant losses,
removal of the fund’s general partner,
and fund reorganizations and
recapitalizations—may not be known to
the Commission or FSOC, preventing
any possible regulatory response,
outreach, examinations, or
investigations that could further
investor protection for considerable
periods of time.

The proposed current reporting for
private equity advisers would provide
an alert to the Commission and FSOC
on significant developments at the

165 See supra section IL.A.2. As discussed above,
advisers should consider filing a current report as
soon as possible following such an event. See supra
section ILA.

166 See supra section II.B.

167 Even when the updated valuations of private
equity portfolio companies are available, these
valuations may appear relatively uninformative as
they tend to respond slowly to market information
and could be artificially smoothed. See Tim
Jenkinson, Miguel Sousa, and Riidiger Stucke, How
Fair are the Valuations of Private Equity Funds?
SSRN Electronic Journal (Feb. 2013), available at
https://www.psers.pa.gov/About/Investment/
Documents/PPMAIRC%202018/27%20How %20
Fair%20are % 20the % 20Valuations % 200f %20
Private%20Equity % 20Funds.pdf; Robert Harris,
Tim Jenkinson, and Steven Kaplan, Private Equity
Performance: What Do We Know?, 69 (5) The
Journal of Finance 1851-1882 (Mar. 27, 2014).

reporting funds that could potentially
cause investor harm and loss of investor
confidence. Such alerts would enable
the Commission and FSOC to assess the
severity of the reported events at the
reporting private equity fund and, to the
extent the reported event may cause
significant investor harm and loss of
investor confidence, these alerts would
allow the Commission and FSOC to
frame potential regulatory responses.
For example, an implementation of a
limited partner clawback 168 may signal
that the fund is planning for a material
event such as substantial litigation or a
legal judgment that could negatively
impact the fund’s investors and
potentially other market participants.

The Commission could also use the
information provided in section 6 to
target its examination program more
efficiently and effectively and better
identify areas in need of regulatory
oversight and assessment, which should
increase both the efficiency and
effectiveness of its programs and, thus,
increase investor protection. For
example, the removal of a fund’s general
partner, termination of a fund’s
investment period, or termination of a
fund 169 could lead to the liquidation of
the fund earlier than anticipated, which
could present risks to investors and
potentially certain markets in which the
fund assets were invested. A report
about an adviser-led secondary
transaction 170 is another example of an
event that may signal to the Commission
a potential area for inquiry to prevent
investor harm and protect investors’
interests, as such transactions may
present fund-level conflicts of interest,
such as those that arise because the
adviser (or its related person) is on both
sides of the transaction in adviser-led
secondary transactions with potentially
different economic incentives. Current
reporting about such events could alert
the Commission to specific investor
protection issues at the fund and the
fund’s adviser, including potential
conflicts of interest, and therefore merit
timely and targeted oversight and
assessment.

In addition, current reporting of
significant events at multiple private
equity funds may indicate broader
market instability that negatively affects
similarly situated funds, or markets in
which these funds invest in. For
example, widespread implementation of
general partner clawbacks 171 among
private equity funds may be a sign of an
emerging market-wide stress episode or

168 See supra section I1.A.2.
169 Id
170 Id
171 Id
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worsening of economic conditions
contributing to the underperformance of
the funds’ portfolio companies. Also,
multiple reports about adviser-led
secondary transactions 172 such as a
fund reorganization may serve as an
early warning to the Commission and
FSOC about deteriorating market
conditions that may prevent private
equity managers from utilizing more
traditional ways to exit their portfolio
companies and realize gains.173 Current
reports would allow the Commission
and FSOC to assess the prevalence of
the reported events in the private equity
space and identify patterns among
similarly situated funds and common
factors that contributed to the reported
events.

We anticipate that the improved
transparency of private equity fund
activities as a result of the proposed
current reporting requirements to the
Commission and FSOC would enhance
regulatory systemic risk assessment and
investor protection efforts. We expect
that those efforts would be beneficial for
private equity advisers, private equity
funds, and private equity fund
investors, as well as for other market
participants, as the new and timely
information about significant events at
private equity funds would help the
Commission and FSOC to address
proactively emerging risk events with
appropriate regulatory policy, thereby
minimizing market disruptions and
limiting potential damages and costs
associated with them. Further, collected
data on significant events at private
equity funds would enable the
Commission and FSOC to perform
background research to identify private
equity trends and areas prone to
potential systemic risk and investor
protection concerns. The observations
from this research could potentially
inform and frame regulatory responses

172 Id

173 For example, private equity exits have been
adversely affected by the global Covid—19 pandemic
as the three traditional ways for private equity
advisers to exit portfolio companies—trade sales,
secondary buy-outs and initial public offerings
(“IPOs”’)—became unattainable or unattractive for
some advisers. See, e.g., Alastair Green, Ari Oxman,
and Laurens Seghers, Preparing for Private-Equity
Exits in the COVID-19 Era, Private Equity &
Principal Investors Insights, McKinsey &Company
(June 11, 2020), available at https://
www.mckinsey.com/industries/private-equity-and-
principal-investors/our-insights/preparing-for-
private-equity-exits-in-the-covid-19-era. Conversely,
during the same period, there was an increase in the
adviser-led secondary transactions. See, e.g., Nicola
Chapman, Martin Forbes, Colin Harley, and Sherri
Snelson, Private Equity Turns to Fund
Restructurings in COVID-19 Slowdown, Debt
Explorer, White & Case (Feb. 8, 2021), available at
https://debtexplorer.whitecase.com/leveraged-
finance-commentary/private-equity-turns-to-fund-
restructurings-in-covid-19-slowdown##!.

to future market events and
policymaking.

Finally, similar to the effect of the
proposed current reporting on
qualifying hedge funds, we anticipate
that the proposed current reporting
requirements for private equity advisers
might incentivize some managers to
enhance internal risk controls and
reporting.174 To the extent these
enhanced internal risk controls and
reporting improve managers’ ability to
monitor and respond to potential stress
events, we believe this could provide
market-wide benefits to funds, their
investors, and financial markets more
broadly.

c. Amendments To Require Additional
Reporting by Large Private Equity
Advisers (Section 4 of Form PF)

The proposed amendments to section
4 of Form PF include requirements for
additional and more granular
information that large private equity
advisers must provide regarding their
activities, risk exposures, and
counterparties on an annual basis.175
The proposal would also lower the
reporting threshold for the advisers
required to complete section 4 of Form
PF_176

i. Lowering the Reporting Threshold for
Large Private Equity Advisers

The proposed amendments would
expand the universe of large private
equity advisers required to complete
section 4 of Form PF to include advisers
with at least $1.5 billion in private
equity assets under management.”” The
new size threshold is designed to ensure
continuity of the originally envisioned
reporting coverage of the private equity
funds industry.

As discussed above, when Form PF
was adopted in 2011, the $2 billion
reporting threshold for large private
equity advisers captured 75 percent of
the U.S. private equity industry’s assets
under management.178 The threshold
was established to balance regulators’
need for a broad, representative set of
data regarding the private fund industry
with the desire to limit the potential
burdens of private funds’ reporting.179
However, the $2 billion reporting
threshold currently only captures 67
percent of the private equity
industry.180 Such reduced coverage
could potentially impede regulators’
ability to obtain a representative picture

174 See supra section II.C.1.a.
175 See supra section I1.B.2.
176 Id

177 Id

178 See supra section L.A.1.
179 See supra footnote 139.
180 See supra section L.A.1.

of the private fund industry and lead to
misleading conclusions regarding
emerging industry trends and
characteristics. For instance, the
activities of private fund advisers may
differ significantly depending on their
size because some strategies such as the
use of leverage may be practical only at
certain scales. As a result, reduced
reporting coverage—caused by an
increase in the number of smaller
advisers—may hinder regulators from
detecting certain new trends and group
behaviors among smaller private fund
advisers with potential systemic
consequences. By adjusting the
threshold to maintain comparable
coverage of the industry over time,
analysis of emerging industry trends
and characteristics yields more accurate
pictures of the private fund industry.

The proposed reduction in the
reporting threshold for large private
equity advisers maintains the originally
intended coverage of 75 percent of
private equity assets in today’s
market.181 Having a robust data set for
analysis is important for both
identifying potential investor protection
issues as well as for assessing systemic
risk. By maintaining a constant
reporting coverage of private equity
funds, this proposed amendment may
ultimately lead to an improved
understanding of the trends in the
private equity industry by the
Commission and FSOC and better
informed regulatory policymaking and
examinations functions.

The proposed $1.5 billion reporting
threshold for private equity advisers
would also match the reporting
threshold for large hedge fund
advisers,182 thereby eliminating a
loophole that advisers with between
$1.5 billion and $2 billion in hedge fund
assets under management may avoid
providing detailed data on their hedge
funds on a quarterly basis by classifying
those funds as private equity funds
instead. As the distinctions between
hedge funds and private equity become
less evident,83 it would be prudent to
harmonize the reporting thresholds for
large hedge fund and private equity
fund advisers. This would make data
collected on Form PF for the two
categories of funds more comparable
and may improve regulatory assessment
of the trends and systemic risks in the
private fund industry.

181 See supra section .A.1.

182 See supra footnote 8.

183 See, e.g., Joshua Franklin and Laurence
Fletcher, Hedge Funds Muscle in to Silicon Valley
With Private Deals, Financial Times (Sept. 9, 2021),
available at https://www.ft.com/content/4935b205-
8344-465a-8edf-dc23ec990302.
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ii. Requirements for Additional and
More Granular Information for Large
Private Equity Advisers

The proposed amendments to section
4 of Form PF would revise how large
private equity advisers report on fund
investment strategies, restructuring/
recapitalization of portfolio companies,
investments in different levels of a
single portfolio company’s capital
structure by related funds, fund-level
borrowings, financing of portfolio
companies, and risk profiles of
controlled portfolio companies and fund
exposures to these risks.184

The proposed amendments would
further improve the transparency of
private equity fund activities and risks
to the Commission and FSOC and help
in developing a more complete picture
of the markets where private equity
funds operate. In turn, this would
enhance the Commission’s and FSOC’s
ability to assess potential systemic risks
presented by private equity funds, as
well as the potential for loss of investor
confidence should conflicts of interest
in private equity funds materialize.
Specifically, new and more granular
information about private equity funds
would assist regulators in
understanding the diversity of and
trends in investment and financing
strategies employed by private equity
funds,185 their uses and sources of
leverage,186 the risk profiles of portfolio
companies controlled by private equity
fund advisers and funds’ exposures to
these risks, 187 funds’ exposure to

184 See supra section I1.B.2.

185 The proposal introduces a new Question 68
that asks advisers to provide information about
their private fund strategies by choosing from a
mutually exclusive list of strategies, allocating the
percent of capital deployed to each strategy, even
if the categories do not precisely match the
characterization of the reporting fund’s strategies. If
a reporting fund engages in multiple strategies, the
adviser would provide a good faith estimate of the
percentage the reporting fund’s deployed capital
represented by each strategy. Id.

186 The proposal introduces several new
questions, including: New Question 72 asking
advisers to report whether a reporting private equity
fund borrows, or if it has the ability to borrow at
the fund-level as an alternative or complement to
the financing of portfolio companies; new Question
74 asking an adviser to report whether it, or any of
its related persons, provides financing or otherwise
extends credit to any portfolio company in which
the reporting fund invests, so as to quantify the
value of such financing or other extension of credit;
and amendments to existing Question 75, which
requires reporting on the identity of the institutions
providing bridge financing to the adviser’s CPCs
(and the amount of such financing), to add
additional counterparty identifying information
(i.e., LEI (if any) and if the counterparty is affiliated
with a major financial institution, the name of the
financial institution). Id.

187 The proposal introduces new Question 67,
which asks an adviser to report how many CPCs a
reporting private equity fund owns. Id.

changes in interest rates,188 as well as to
risks from outside the U.S.189

We also expect that some new and
more granular information would be
beneficial for the Commission’s investor
protection efforts. For instance, the
proposed amendments include a series
of new questions designed to identify
potential conflicts of interest. These
include questions asking advisers to
provide a breakdown of each fund’s
investments in different levels of a
single portfolio company’s capital
structure (e.g., equity versus debt),190
which would reveal whether related
funds of a single adviser invest in
different levels of a portfolio company’s
capital structure, and therefore, may
have conflicting interests.191 Also, the
proposal would ask advisers to report
whether they or their funds have
restructured or recapitalized a portfolio
company, which may also involve
conflicts of interest.192 This information
would enable the Commission to target
its examination program more
efficiently and effectively and better
identify areas in need of regulatory
oversight and market assessment to
increase investor protection.

Overall, the proposed amendments to
section 4 of Form PF would ultimately
assist the Commission and FSOC in
better identifying and addressing risks
to U.S. financial stability and pursuing
appropriate regulatory policy in
response, and would further assist the
Commission in determining the

188 The proposal introduces new Question 82,
which asks advisers to report what percentage of
the aggregate borrowings of a reporting private
equity fund’s controlled portfolio companies is at
a floating rate rather than a fixed rate. Id.

189 The proposal amends existing Question 78,
which asks advisers to report the geographical
breakdown of investments by private equity funds.
The new requirement asks for a private equity
fund’s greatest country exposures based a percent
of net asset value. Id.

190 The proposal introduces new Question 71,
which asks an adviser to indicate whether the
reporting fund held an investment in one class,
series, or type of securities (e.g., debt, equity, etc.)
of a portfolio company while another fund advised
by the adviser or its related persons concurrently
held an investment in a different class, series or
type of securities (e.g., debt, equity, etc.) of the same
portfolio company. If the answer is yes, Question
71 asks an adviser to provide the name of the
portfolio company and a description of class, series
or type of securities held. Id.

191 For example, an adviser may have two advised
funds invested in different levels of a portfolio
company’s capital structure, with one fund
managing outside capital, while the other manages
solely internal capital of the adviser’s owners/
employees. See supra footnote 68.

192 The proposal introduces new Question 70,
which asks an adviser to indicate whether a
portfolio company was restructured or recapitalized
following the reporting fund’s investment period. If
the company was restructured or recapitalized,
Question 70 asks the adviser, to provide the name
of the portfolio company and the effective date of
the restructuring. See supra section IL.B.2.

potential need for outreach,
examinations, and investigations,
thereby enhancing efforts to protect
investors and other market participants.
We expect that the proposed new
information about large private equity
advisers and funds they manage would
enable the Commission and FSOC to
better anticipate and deal with potential
risks to financial markets and investor
harm associated with activities by large
private equity funds. This could lead to
more resilient financial markets and
instill stronger investor confidence in
the U.S. private equity industry and
financial markets more broadly, which
could facilitate additional capital
formation.

d. Amendments To Require Additional
Reporting by Large Liquidity Fund
Advisers (Section 3 of Form PF)

The proposed amendments to section
3 of Form PF include requirements for
additional and more granular
information that large private liquidity
funds would have to provide regarding
their operational information and assets,
as well as portfolio holdings, financing,
and investor information.193 The
proposal also would add a new item
concerning the disposition of portfolio
securities.

The proposed amendments would
improve the transparency of liquidity
fund activities and risks and help the
Commission and FSOC in developing a
more complete picture of the short-term
financing markets where liquidity funds
operate. In turn, this would enhance the
Commission’s and FSOC’s ability to
assess the potential market and systemic
risks presented by liquidity funds’
activities. Specifically, the proposed
additional and more granular
information would enable the
Commission and FSOC to better assess
liquidity funds’ asset turnover,194
liquidity management and secondary
market activities,195 subscriptions and

193 See supra section II.C.

194 The proposal includes amendments to existing
Question 63, which asks advisers to provide
information separately for the initial acquisition of
each security the liquidity fund holds and any
subsequent acquisitions. Question 63 also asks
advisers to provide additional identifying
information about each portfolio security, including
the name of the counterparty of a repo. See supra
section IL.C; see also infra footnote 204.

195 The proposal introduces new Item F
(Disposition of Portfolio Securities), which asks
advisers to report information about the portfolio
securities that the liquidity fund sold or disposed
of during the reporting period (not including
portfolio securities that the fund held until
maturity). Advisers would report the amount as
well as the category of investment. See supra
section II.C.
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redemptions,196 and ownership type
and concentration.?97 This information
can be used to analyze funds’ liquidity
and susceptibility of funds with specific
characteristics to the risks of runs,
which have a potential to cause
systemic risk concerns.198 In addition,
the information can be used for
identifying trends in the liquidity funds
industry during normal market
conditions and for assessing deviations
from those trends that could potentially
serve as signals for changes in the short-
term funding markets. Also, some
proposed amendments 199 to section 3 of
Form PF would improve comparability
of data across liquidity funds and
money market funds so that regulators
can use data on both types of funds for
oversight and assessment of short term-
financing markets and their
participants.

These additional tools and data would
enable the Commission and FSOC to
better anticipate and deal with potential
systemic and investor harm risks
associated with activities in the
liquidity funds industry and overall
markets for short-term financing. This
could lead to more resilient financial
markets and instill stronger investor
confidence in the U.S. markets for short-

196 The proposal includes new Question 54,
which asks advisers to provide the total gross
subscriptions (including dividend reinvestments)
and the total gross redemptions for each month of
the reporting period. As discussed above, this
would include removing current Question 54,
which concerns the liquidity fund’s policy of
complying with certain provisions of rule 2a-7. Id.

197 The proposal introduces new Question 58,
which asks advisers to report whether the liquidity
fund is established as a cash management vehicle
for other funds or accounts that the adviser or the
adviser’s affiliates manage (that are not themselves
cash management vehicles). The proposal also
amends existing Question 59 by asking advisers to
provide, for each investor that beneficially owns
five percent or more of the reporting fund’s equity,
(1) the type of investor and (2) the percent of the
reporting fund’s equity owned by the investor. Id.

198 Runs on liquidity in markets for short-term
financing have the potential to increase systemic
risk and instability, as funds may be forced to sell
assets at depressed prices in order to continue
providing liquidity. See, e.g., supra footnote 147.

199 The proposal clarifies that the term “weekly
liquid assets” includes “daily liquid assets” in
existing Question 53. The proposal amends
categories in existing Question 56 that now asks
advisers to indicate whether a creditor is based in
the United States and whether it is a “U.S.
depository institution,” rather than asking if the
creditor is a “U.S. financial institution.” These
amendments will make these categories more
consistent with the categories the Federal Reserve
Board uses in its reports and analysis. The proposal
also revises the Form PF glossary definition of
“WAM” and “WAL” to include an instruction to
calculate them with the dollar-weighted average
based on the percentage of each security’s market
value in the portfolio. This revision will help
ensure advisers calculate WAM and WAL, which
can indicate potential risk in the market using a
consistent approach. Id.

term financing, which could facilitate
additional capital formation.

e. Amendments to Guidelines,
Definitions, and Existing Questions

In addition to the amendments
requiring additional and more granular
information about specific types of
private funds and advisers, the proposal
also includes clarifications and
improvements to guidelines, definitions,
and existing questions aimed to reduce
their ambiguity and improve data
quality.200 We believe that these
amendments would reduce uncertainty
among filers and reduce filing errors,
thereby improving efficiencies for both
regulators and advisers.

Specifically, the proposed
amendments would address certain
concerns that private fund advisers
indicated regarding the ambiguities and
inefficiencies that currently exist in the
reporting requirements, including
understanding the definitions and
instructions in Form PF and the ease of
interpreting Form PF questions, which
contributed to an increased amount of
time and effort required to prepare and
submit Form PF.201 We believe that, as
a result of the proposed changes aimed
at reducing these ambiguities and
inefficiencies, advisers would face
lower costs associated with the
preparation and submission of Form PF.

We also expect that the proposed
amendments would address the
Commission’s and FSOC’s concerns
regarding the quality and reliability of
Form PF data and reduce time and effort
required to process and analyze the
data. Staff experience with data
collected from Form PF over the past
decade has revealed inconsistencies and
errors in the advisers’ answers to certain
questions, which undermines the
quality, accuracy, and comparability of

200 For example, as discussed above, the proposal
clarifies the terms “weekly liquid asset”” and “U.S.
financial institution,” while providing instructions
for calculating “WAM” and “WAL.” See supra
footnote 199. The proposal also removes Questions
52 and 53, which require reporting whether the
liquidity fund uses certain methodologies to
compute its net asset value, and instead requires
advisers to report whether the liquidity fund seeks
to maintain a stable price per share. If it does,
advisers are required to provide the price it seeks
to maintain. Large liquidity fund advisers are also
required to both report cash separately from other
categories when reporting assets and portfolio
information concerning repo collateral, and to name
the counterparty of each repo. Id.

201 For example, one survey identified the
following advisers’ concerns regarding Form PF: (1)
The ambiguity of some questions on Form PF; (2)
the unclear definition of funds in Form PF; (3) the
limitations of private fund advisers’ existing
reporting systems; and (4) the challenges in
aggregating form PF data. See Wulf Kaal, Private
Fund Disclosures Under the Dodd-Frank Act, 9(2)
Brooklyn Journal of Corporate, Financial, and
Commercial Law (2015).

the collected data. The proposed
amendments to existing questions,
definitions, and form instructions in
Form PF would result in less erroneous
and more reliable data collected through
Form PF and would lower the costs to
regulators associated with processing
and understanding this data. The more
reliable data collected through Form PF
would assist regulators in better
identifying and addressing risks to U.S.
financial stability, potentially furthering
efforts to protect investors and other
market participants.

2. Costs

The proposed amendments to Form
PF would lead to certain additional
costs for private fund advisers. Any
portion of these costs that is not borne
by advisers would ultimately be passed
on to private funds’ investors. These
costs would vary depending on the
scope of the required information and
the frequency of the reporting, which is
determined based on the size and types
of funds managed by the adviser. For
the proposed current reporting
requirements, the costs would also vary
depending on whether funds experience
a reporting event and the frequency of
those events. Generally, the costs would
be lower for private fund advisers that
manage fewer private fund assets or that
do not manage types of private funds
that may be more prone to financial
stress events. These costs are quantified,
to the extent possible, by examination of
the analysis in section IV.C.202

We anticipate that the costs to
advisers would be comprised of both
direct compliance costs and indirect
costs. Direct costs for advisers would
consist of internal costs (for compliance
attorneys and other non-legal staff of an
adviser, such as computer programmers,
to prepare and review the required
disclosure) and external costs (including
filing fees as well as any costs
associated with outsourcing all or a
portion of the Form PF reporting
responsibilities to a filing agent,
software consultant, or other third-party
service provider).203

We believe that the direct costs
associated with the proposed
amendments would be most significant
for the first updated Form PF report that

202 A 2015 survey of SEG-registered investment
advisers to private funds affirmed the Commission’s
cost estimates for smaller private fund advisers’
Form PF compliance costs, and found that the
Commission overestimated Form PF compliance
costs for larger private fund advisers. See Wulf
Kaal, Private Fund Disclosures Under the Dodd-
Frank Act, 9(2) Brooklyn Journal of Corporate,
Financial, and Commercial Law (2015).

203 See section IV.C (for an analysis of the direct
costs associated with the new Form PF
requirements for quarterly and annual filings).
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a private fund adviser would be
required to file because the adviser
would need to familiarize itself with the
new reporting form and may need to
configure its systems to efficiently
gather the required information. In
addition, we believe that some large
private fund advisers will find it
efficient to automate some portion of the
reporting process, which will increase
the burden of the initial filing. In
subsequent reporting periods, we
anticipate that filers would incur
significantly lower costs because much
of the work involved in the initial report
is non-recurring and because of
efficiencies realized from system
configuration and reporting automation
efforts accounted for in the initial
reporting period. This is consistent with
the results of a survey of private fund
advisers, finding that the majority of
respondents identified the cost of
subsequent annual Form PF filings at
about half of the initial filing cost.204
We anticipate that the proposed
amendments aimed at improving data
quality and comparability would
impose limited direct costs on advisers
given that advisers already
accommodate similar requirements in
their current Form PF and Form ADV
reporting and can utilize their existing
capabilities for preparing and
submitting an updated Form PF. We
expect that most of the costs would arise
from the proposed requirements to
report additional and more granular
information on Form PF and new
current reporting requirements for
advisers to qualifying hedge funds and
private equity funds. For existing
section 3 and 4 filers, the direct costs
associated with the proposed
amendments to sections 3 and 4 would
mainly include an initial cost to set up
a system for collecting, verifying
additional more granular information,
and limited ongoing costs associated
with periodic reporting of this
additional information.205 The initial

204 See Wulf Kaal, Private Fund Disclosures
Under the Dodd-Frank Act, 9(2) Brooklyn Journal of
Corporate, Financial, and Commercial Law (2015).

205 Based on the analysis in section IV.C, direct
internal compliance costs for existing section 3
filers associated with the preparation and reporting
of additional and more granular information is
estimated at $544.5 per quarterly filing or $2,178
annually per large liquidity fund adviser. This is
calculated as the cost of filing under the proposal
of $20,022 minus the cost of filing prior to the
proposal of $19,477.5, where $19,477.5 = $29,216/
105*70 to incorporate the adjustment explained in
footnote 9 to Table 7. See Table 7. Direct internal
compliance costs for existing section 4 filers
associated with the preparation and reporting of
additional and more granular information is
estimated at $7,425 per annual filing per large
private equity adviser. This is calculated as the cost
of filing under the proposal of $35,250 minus the

costs will be higher for the private
equity advisers with assets under
management between $1.5 billion and
$2 billion that will be required to
complete section 4 under the new
proposed reporting threshold.206

As discussed in the benefits section,
we believe that part of the costs to
advisers arising from the proposed
amendments would be mitigated by the
cost savings resulting from reduced
ambiguities and inefficiencies that
currently exist in the reporting
requirements, as this may reduce the
amount of time and effort required for
some advisers to prepare and submit
Form PF information.

The direct costs associated with the
proposed new current reporting
requirements for the advisers of
qualifying hedge funds and private
equity funds would include initial costs
required to set up a system for
monitoring significant events that are
subject to the current reporting
requirement as well as filing fees (the
amount of which would be determined
by the Commission in a separate
action).207 We anticipate these initial
costs to be limited because the current
report triggers were tailored and
designed not to be overly burdensome
and to allow advisers to use existing risk
management frameworks that they
already maintain to actively assess and
manage risk. In particular, advisers
would use the same PFRD non-public
filing system as used to file the rest of
Form PF.208 The subsequent compliance
costs would depend on the occurrence
of the reporting events and frequency
with which those events occur.209 To

cost of filing prior to the proposal of $27,825. See
Table 7. It is estimated that there will be no
additional direct external costs and no changes to
filing fees associated with the proposed
amendments to sections 3 and 4. See Table 10.

206 Based on the analysis in section IV.C, initial
costs for new section 4 filers is estimated at $80,325
per annual filing per large private equity adviser,
which is $16,865 higher than the cost of initial
filing prior to the proposal, which was estimated at
$63,460. See Table 6. In addition, new section 4
filers will be subject to a filing fee of $150 per
annual filing and an external cost burden ranging
from $0 to $50,000 per adviser, which remains at
the same level as before the proposal. See Table 10.

207 See supra section II.A.3.

208 Id

209 Based on the analysis in section IV.C, direct
internal costs associated with the preparation and
filing of current reports is estimated at $3,538 per
report for large hedge fund advisers and $4,182 per
report for private fund advisers. See Table 8. In
addition, large hedge fund advisers will be subject
to an external cost burden of $992 per report
associated with outside legal services and
additional one-time cost ranging from $0 to
$12,500, per adviser associated with system
changes. See Table 11. Private equity advisers will
be subject to an external cost burden of $992 per
report associated with outside legal service.
Additionally, there will be a filing fee per current

the extent that the reporting events
occur infrequently, we anticipate the
costs associated with the proposed
current reporting requirement to be
limited as advisers would not be
required to file current reports in the
absence of the events. For example,
during periods of normal market activity
we would expect relatively few filings
for this part of Form PF. The costs
associated with the proposed
amendment, however, would increase
with the frequency of stress events at
the adviser’s funds.

Indirect costs for advisers would
include the costs associated with
additional actions that advisers may
decide to undertake in light of the
additional reporting requirements.
Specifically, to the extent that the
proposed amendments provide an
incentive for advisers to improve
internal controls and devote additional
time and resources to managing their
risk exposures and enhancing investor
protection, this may result in additional
expenses for advisers, some of which
may be passed on to the funds and their
investors.210

Form PF collects confidential
information about private funds and
their trading strategies, and the
inadvertent public disclosure of such
competitively sensitive and proprietary
information could adversely affect the
funds and their investors. However, we
anticipate that these adverse effects
would be mitigated by certain aspects of
the Form PF reporting requirements and
controls and systems designed by the
Commission for handling the data. For
example, with the exception of select
questions, such as those relating to
restructurings/recapitalizations of
portfolio companies and investments in
different levels of the same portfolio
company by funds advised by the
adviser and its related person,21! Form
PF data generally could not, on its own,
be used to identify individual
investment positions. The Commission
has controls and systems for the use and
handling of the proposed modified and
new Form PF data in a manner that
reflects the sensitivity of the data and is
consistent with the maintenance of its
confidentiality. The Commission has
substantial experience with the storage
and use of nonpublic information
reported on Form PF as well as other

report for both hedge fund and private equity fund
advisers that is yet to be determined, as explained
in footnote 1 to Table 11. See Table 11.

210 Ag discussed above, the length of the reporting
period is intended to mitigate costs associated with
advisers needing to both respond to the reporting
event and file the required current report. See supra
section ILA.

211 See supra section 11.B.2.
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nonpublic information that the
Commission handles in its course of
business.

D. Effects on Efficiency, Competition,
and Capital Formation

We anticipate that the increased
ability for the Commission’s and FSOC’s
oversight, resulting from the proposed
amendments, would promote better
functioning and more stable financial
markets, which would lead to efficiency
improvements. The additional, more
granular, and timely data collected on
the amended Form PF about private
funds and advisers would help reduce
uncertainty about risks in the U.S.
financial system and inform and frame
regulatory responses to future market
events and policymaking. It would also
help develop regulatory tools and
mechanisms that could potentially be
used to make future systemic crises
episodes less likely to occur and less
costly and damaging when they do
occur.

Also, we believe that the proposed
amendments would improve the
efficiency and effectiveness of the
Commission’s and FSOC’s oversight of
private fund advisers by enabling them
to manage and analyze information
related to the risks posed by private
funds more quickly, more efficiently,
and more consistently than is currently
possible. Private fund advisers’
responses to new proposed questions
would help the Commission and FSOC
better understand the investment
activities of private funds and the scope
of their potential effect on investors and
the U.S. financial markets.

We do not anticipate significant
effects of the proposed amendments on
competition in the private fund industry
because the reported information
generally would be nonpublic and
similar types of advisers would have
comparable burdens under the amended
Form.

As discussed in the benefits sections,
we expect the proposed amendments
would enhance the Commission’s and
FSOC'’s systemic risk assessment and
investor protection efforts, which could
ultimately lead to more resilient
financial markets and instill stronger
investor confidence in the U.S. private
fund industry and financial markets
more broadly. We anticipate that these
developments would make U.S.
financial markets more attractive for
investments and improve private fund
advisers’ ability to raise capital, thereby,
facilitating capital formation.

E. Reasonable Alternatives

1. Changing the Frequency of Current
Reporting

As an alternative to current reporting
for hedge fund and private equity fund
advisers, we considered requiring
advisers to report relevant information
as part of the existing Form PF filing or
on a scheduled basis, such as semi-
annually, quarterly, or monthly.

In general, these alternatives would
provide the Commission and FSOC with
the same information but at potentially
greater cost to advisers and on a less
timely basis. Specifically, we believe
that neither of these alternative
approaches would significantly reduce
the cost burden to advisers compared to
the proposed current reporting
requirement, because advisers would
still need to incur initial costs to set up
a system for monitoring significant
events that are subject to the proposed
current reporting requirement. In the
case of advisers who experience only a
few reporting events per year, the
alternative filing frequency for current
reports could also increase subsequent
reporting costs, as advisers would be
required to file two, four, or twelve
reports per year rather than one report
upon the occurrence of each reporting
event.

At the same time, delayed reporting
about stress events at hedge funds and
significant events at private equity
funds would significantly reduce the
Commission’s and FSOC'’s ability to
assess and frame timely responses to the
emerging risks and limit potential
market disruptions, damages, and costs
associated with them.

2. Giving Current Report Filers More
Time To Reply (Versus One Business
Day)

We also considered an alternative to
require hedge fund and private equity
advisers to file current reports within a
time period longer than one business
day.

Although this alternative would
provide more time to advisers to prepare
and file the form, we do not anticipate
that this would reduce the cost burden
to advisers as compared to the proposed
one-day reporting requirement. We
believe that the proposed structures of
sections 5 and 6 of Form PF are
relatively simple and require advisers to
flag the reporting event from a menu of
available options and add
straightforward explanatory notes about
the events, which generally should not
require considerable time to complete.
Extending the reporting time period
may increase internal costs to advisers
to prepare and review the required

disclosure, to the extent a longer
reporting time period indirectly signals
to advisers a need for greater detail,
thoroughness, or diligence.

On the other hand, due to the time
sensitive nature of the reported events,
additional reporting time would
significantly reduce the Commission’s
and FSOC'’s ability to assess and frame
timely responses to the emerging risks
and limit potential market disruptions,
damages and costs associated with
them.

3. Alternative Reporting Thresholds for
Current Reporting by Hedge Fund
Advisers (Versus Just Large Hedge Fund
Advisers to Qualifying Hedge Funds)

We considered an alternative to
require all hedge fund advisers to file
section 5 of Form PF upon occurrence
of stress events at one of their hedge
funds (irrespective of the fund size)
instead of requiring this reporting from
only large advisers to qualifying hedge
funds. Although this information would
be beneficial for the Commission and
FSOC, as this would provide a more
complete picture of the stress events in
the hedge fund industry and allow
better assessment of systemic risk and
investor protection issues in the smaller
hedge funds space, we believe that this
benefit would be marginal as compared
to the benefit of the information about
qualifying hedge funds for two reasons.
First, the hedge fund industry is
dominated by qualifying hedge funds
that currently account for approximately
81 percent of the industry’s gross assets
under management among filers of Form
PF.212 Therefore, the proposed current
reporting requirement would cover
stress events that affect a broad,
representative set of assets in the hedge
fund industry. Second, the proposed
current reporting is designed to serve as
a signal to the Commission and FSOC
about systemically important stress
events at hedge funds. Stress events at
larger hedge funds are more likely to be
systemically important due to their
quantitatively important positions in a
market and more extensive use of
leverage. Overall, we believe at this time
that requiring advisers to smaller hedge
funds to file current reports would
impose a significant burden on these
smaller advisers and not significantly
expand or improve the Commission’s
and FSOC'’s oversight and assessment of
systemic risk efforts.

212 See supra footnote 129.
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We also considered an alternative to
increase the reporting threshold for
hedge funds that would require a
subgroup of the largest qualifying hedge
funds to file current reports. Although
this alternative would reduce the
reporting burden at smaller qualifying
hedge advisers, we believe that this
would also reduce the benefit associated
with the proposed current reporting.
Specifically, we believe that this
alternative would likely impede the
Commission’s and FSOC’s ability to
assess and respond to emerging industry
risks, as this would reduce the scope of
reported stress events to the events that
affect the largest qualifying hedge funds.
To the extent that largest qualifying
hedge funds have a greater propensity to
withstand deteriorating market
conditions, the Commission and FSOC
would have less visibility into the stress
events that simultaneously affect
smaller qualifying hedge funds that may
indicate or have implications for
systemic risk and investor protection
concerns.

4. Requiring Fewer Private Equity
Advisers To File Current Reports (by
Introducing a Reporting Threshold)

We considered an alternative current
reporting requirement for private equity
advisers where only advisers to larger
private equity funds would be required
to file section 6 of form PF, i.e.,
imposing a fund size threshold for
current reporting.

Although this alternative would
reduce the reporting burden at smaller
private equity advisers, we believe that
this would also reduce the benefit
associated with the proposed current
reporting. Specifically, one of the goals
of the proposed current reporting for
private equity funds is to provide the
Commission with indicators of potential
conflicts of interests and investor harm
at the funds. This would enable the
Commission to target its examination
program more efficiently and effectively
and better identify areas in need of
regulatory oversight and market
assessment to increase investor
protection. The Commission’s oversight
of private equity advisers is not limited
to the advisers of a certain size.
Conlflicts of interest and resulting
investor harm may occur at private
equity advisers of all sizes, and the
Commission has brought a number of
enforcement actions against smaller
advisers in the past.213 In that regard,

213 For example, in 2019 the Commission
investigated Corinthian Capital Group, LLC for
misuse of its assets under management. As of
December 31, 2017, Corinthian managed $270
million in assets. See, e.g., Administrative
Proceeding, File No. 3-19159 (May 6, 2019),

current reports by smaller private equity
advisers would be beneficial for the
Commission’s improved ability to
protect investors in smaller funds.

We recognize that the costs associated
with the proposed current reporting
requirement may appear higher to
smaller advisers as compared to larger
advisers. However, as discussed in the
costs section, we expect the reporting
events to be relatively infrequent and,
therefore, the costs associated with
current reporting to be relatively low.

5. Changing the Reporting Events for
Current Reporting by Hedge Fund
Advisers

We also considered alternatives to
which stress events should trigger
current reporting for hedge fund
advisers. Alternative reporting events
include both different thresholds for
how severe of a stress event triggers a
current report, as well as different
categories of stress events altogether,
separate from those considered in the
proposal. For example, a hedge fund
reporting for proposed Item B would be
triggered by a loss equal to or greater
than 20 percent of a fund’s most recent
net asset value over a rolling 10
business day period,214 and this
threshold could be revised to be
triggered by a 10% loss, or a 30% loss,
or any other threshold. As another
alternative, and as discussed above, the
threshold could instead compare losses
against the volatility of the fund’s
returns.215 Lastly, current reporting
could alternatively be triggered by stress
events besides those considered in this
proposal. For example, hedge fund
current reporting could be triggered by
a large increase in the volatility of the
fund’s returns, even if that volatility
does not result in investment losses.

In general, alternative triggers to
current reporting requirements would
either provide the Commission and
FSOC with more information at a greater
cost to advisers, less information at a
lower cost to advisers, or an alternative
metric for measuring the same stress
event as the proposed reporting event.
We believe that the thresholds as
proposed would trigger reporting for
relevant stress events for which we seek
timely information while minimizing
the potential for false positives and

available at https://www.sec.gov/litigation/admin/
2019/ia-5229.pdf. Another example, in 2015 the
Commission investigated Fenway Partners, LLC for
potential conflicts of interest. As of April 29, 2015,
Fenway Partners had $445 million in assets under
management. See, e.g., Administrative Proceeding,
File No. 3-16938 (November 3, 2015), available at
https://www.sec.gov/litigation/admin/2015/ia-
4253.pdf.

214 See supra section I.A.1.a.

215 [d.

multiple unnecessary current reports,
but as discussed above we request
suggestions and comments on each
proposed reporting event.

6. Alternative Size Threshold for
Section 4 Reporting by Large Private
Equity Advisers

The proposed amendments to section
4 of form PF include a proposal to
reduce the filing threshold for large
private equity advisers from $2 billion
to $1.5 billion. We also considered
alternatives to reduce the reporting size
threshold below $1.5 billion or increase
it above $2 billion.

We believe that increasing the
threshold for large private equity
advisers above $2 billion would likely
impede the Commission’s and FSOC'’s
ability to a representative picture of the
private fund industry and lead to
misleading conclusions regarding
emerging industry trends and
characteristics, as this would reduce the
coverage of private equity assets in
today’s market below 67 percent, which
is already below the originally
envisioned 75 percent coverage.216

On the other hand, reducing the
current report size threshold below $1.5
billion would be marginally beneficial
for the Commission’s and FSOC’s risk
oversight and assessment efforts as this
would increase the representativeness of
the sample of reporting advisers. Given
that smaller private equity advisers and
funds now account for a larger fraction
of the industry than they did when the
Form PF was originally adopted,217
collecting more detailed information
about these funds would help the
Commission and FSOC to detect certain
new trends and group behaviors with
potential systemic consequences among
these advisers and funds. However, this
would also increase the number of
advisers that would be categorized as
large private equity advisers subject to
the more detailed reporting and impose
additional reporting burden on those
advisers.

We think that the proposed new
threshold of $1.5 billion strikes an
appropriate balance between obtaining
information regarding a significant
portion of the private equity industry for
analysis while continuing to minimize
the burden imposed on smaller advisers.

7. Alternatives to the New Section 3 and
4 Reporting Requirements for Large
Private Equity and Liquidity Fund
Advisers

The proposed amendments also
include new questions and revisions to

216 See supra footnotes 62—63.
217 See supra footnote 141.
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existing questions in sections 3 and 4
for large private equity advisers and
large liquidity fund advisers. The
additional large private equity adviser
revisions are designed to enhance the
Commission’s and FSOC’s
understanding of certain practices in the
private equity industry and amend
certain existing questions to improve
data collection.218 The additional large
liquidity fund adviser revisions are
designed to help us see a more complete
picture of the short-term financing
markets in which liquidity funds invest,
and in turn, enhance the Commission
and FSOC'’s ability to monitor and
assess short-term financing markets and
facilitate better regulatory oversight of
those markets and their participants.219
We also considered alternatives to each
of these sets of proposed amendments in
the form of different choices of framing,
level of detail requested, and precise
information targeted. For example, for
Question 68 of section 4, on reporting of
private equity private credit strategies,
we considered consolidating “Private
Credit—Junior/Subordinated Debt,”
“Private Credit—Mezzanine Financing,”
“Private Credit—Senior Debt,” and
Private Credit—Senior Subordinated
Debt” into the ‘“Private Credit—Direct
Lending/Mid Market Lending”
category.220 For the questions in section
3 on liquidity fund strategies to
maintain a stable price per share, we
considered maintaining the existing
questions and adding the new proposed
Question 52, which requires advisers to
state directly whether the reporting fund
seeks a stable price per share, instead of
replacing existing questions with the
new Question 52.221 We believe that the
amendments as proposed maximize data
quality and enhance the usefulness of
reported data, but as discussed above
we request suggestions and comments
on each proposed change.222

F. Request for Comment

We request comment on all aspects of
our economic analysis, including the
potential costs and benefits of the
proposed amendments and alternatives
thereto, and whether the amendments, if
we were to adopt them, would promote
efficiency, competition, and capital
formation. In addition, we request
comments on our selection of data

218 See supra section II.B.
219 See supra section II.C.
220 See supra section II.B.
221 See supra section II.C.
222 See supra sections IL.B to C.

sources, empirical methodology, and the
assumptions we have made throughout
the analysis. Commenters are requested
to provide empirical data, estimation
methodologies, and other factual
support for their views, in particular, on
costs and benefits estimates. In addition,
we request comment on:

119. Whether there are any additional
costs and benefits associated with the
proposed amendments to Form PF that
should be considered? What additional
materials and data should we consider
for estimating these costs and benefits?

120. Whether our assumptions about
costs associated with the proposal are
accurate? For example, is it accurate to
assume that the proposed reporting
requirements would be less burdensome
to advisers who are already accustomed
to the PFRD filing system they use to
file the rest of Form PF?

IV. Paperwork Reduction Act

The proposal would revise an existing
“collection of information” within the
meaning of the Paperwork Reduction
Act of 1995 (“PRA”).223 The SEC is
submitting the collection of information
to the Office of Management and Budget
(“OMB”’) for review in accordance with
the PRA.224 The title for the collection
of information is “Form PF and Rule
204(b)-1" (OMB Control Number 3235—
0679), and includes both Form PF and
rule 204(b)-1 (“the rules”). An agency
may not conduct or sponsor, and a
person is not required to respond to, a
collection of information unless it
displays a currently valid OMB control
number. Compliance with the
information collection is mandatory.

The respondents are investment
advisers who are (1) registered or
required to be registered under Advisers
Act section 203, (2) advise one or more
private funds, and (3) managed private
fund assets of at least $150 million at
the end of their most recently completed
fiscal year (collectively, with their
related persons).225 Form PF divides
respondents into groups based on their
size and types of private funds they
manage, requiring some groups to file
more information more frequently than
others. The types of respondents are (1)
smaller private fund advisers (i.e.,
private fund advisers who do not
qualify as a large private fund adviser),
(2) large hedge fund advisers, (3) large
liquidity fund advisers, and (4) large

22344 U.S.C. 3501 through 3521.
22444 U.S.C. 3507(d); 5 CFR 1320.11.
225 See 17 CFR 275.204(b)-1.

private equity advisers.226 As discussed
more fully in section II above and as
summarized in sections IV.A and IV.C
below, the proposal would require
current reporting for some groups, and
would revise what some groups would
file.

A. Purpose and Use of the Information
Collection

The rules implement provisions of
Title IV of the Dodd-Frank Wall Street
Reform and Consumer Protection Act
(“Dodd-Frank Act”), which amended
the Advisers Act to require the SEC to,
among other things, establish reporting
requirements for advisers to private
funds.227 The rules are intended to
assist the FSOC in its monitoring
obligations under the Dodd-Frank Act,
but the SEC also may use information
collected on Form PF in its regulatory
programs, including examinations,
investigations, and investor protection
efforts relating to private fund
advisers.228

The proposed amendments are
designed to enhance FSOC’s ability to
monitor systemic risk as well as bolster
the SEC’s regulatory oversight of private
fund advisers and investor protection
efforts. The proposed amendments
would do the following:

¢ Require large hedge fund advisers
to file current reports upon certain
reporting events, as discussed more
fully in section II.A above;

¢ Require advisers to private equity
funds to file current reports upon
certain reporting events, as discussed
more fully in section II.A above;

¢ Reduce the threshold to qualify as
a large private equity adviser, as
discussed more fully in section IL.B
above.

e Amend how large private equity
advisers report information about the
private equity funds they advise, as
discussed more fully in section II.B
above; and

e Amend how large liquidity fund
advisers report information about the
liquidity funds they advise, as discussed
more fully in section II.C above.

226 See supra footnote 8 (discussing the
definitions of large hedge fund advisers, large
liquidity fund advisers, and large private equity
advisers).

227 See 15 U.S.C. 80b—4(b) and 15 U.S.C. 80b—
11(e).

228 See 2011 Form PF Adopting Release, supra
footnote 2.
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The proposed current reporting
requires advisers to report information
upon reporting events, which could
occur more or less than quarterly.229 As
discussed more fully in sections I and
11, above, we are proposing the current
reporting requirements so we and FSOC
can receive more timely data to identify
and respond to private funds that are
facing stress that could result in investor
harm or systemic risk.

B. Confidentiality

Responses to the information
collection will be kept confidential to
the extent permitted by law.23° Form PF
elicits non-public information about
private funds and their trading
strategies, the public disclosure of
which could adversely affect the funds
and their investors. The SEC does not
intend to make public Form PF
information that is identifiable to any
particular adviser or private fund,
although the SEC may use Form PF
information in an enforcement action
and to assess potential systemic risk.231
SEC staff issues certain publications
designed to inform the public of the
private funds industry, all of which use

only aggregated or masked information
to avoid potentially disclosing any
proprietary information.232 The
Advisers Act precludes the SEC from
being compelled to reveal Form PF
information except (1) to Congress,
upon an agreement of confidentiality,
(2) to comply with a request for
information from any other Federal
department or agency or self-regulatory
organization for purposes within the
scope of its jurisdiction, or (3) to comply
with an order of a court of the United
States in an action brought by the
United States or the SEC.233 Any
department, agency, or self-regulatory
organization that receives Form PF
information must maintain its
confidentiality consistent with the level
of confidentiality established for the
SEC.234 The Advisers Act requires the
SEC to make Form PF information
available to FSOC.235 For advisers that
are also commodity pool operators or
commodity trading advisers, filing Form
PF through the Form PF filing system is
filing with both the SEC and CFTC.236
Therefore, the SEC makes Form PF
information available to FSOC and the
CFTC, pursuant to Advisers Act section

204(b), making the information subject
to the confidentiality protections
applicable to information required to be
filed under that section. Before sharing
any Form PF information, the SEC
requires that any such department,
agency, or self-regulatory organization
represent to the SEC that it has in place
controls designed to ensure the use and
handling of Form PF information in a
manner consistent with the protections
required by the Advisers Act. The SEC
has instituted procedures to protect the
confidentiality of Form PF information
in a manner consistent with the
protections required in the Advisers
Act.237

C. Burden Estimates

We are revising our total burden
estimates to reflect the proposed
amendments, updated data, and new
methodology for certain estimates.238
The tables below map out the Form PF
requirements as they apply to each
group of respondents and detail our
burden estimates.

1. Proposed Form PF Requirements by
Respondent

TABLE 1—PROPOSED FORM PF REQUIREMENTS BY RESPONDENT

Form PF

Large private equity advis-
ers

Section 1a and section 1b (basic informa-
tion about the adviser and the private
funds it advises); No proposed revi-
sions.

Annually.

Section 1c (additional information con-
cerning hedge funds); No proposed re-
visions.

Section 2 (additional information con-
cerning qualifying hedge funds); No
proposed revisions.

Section 3 (additional information con-
cerning liquidity funds); Proposed revi-
sions.

Section 4 (additional information con-
cerning private equity funds); Proposed
revisions.

Section 5 (current reporting concerning
qualifying hedge funds); The proposal
would add section 5.

Section 6 (current reporting for private
equity advisers); The proposal would
add section 6.

Section 7 (temporary hardship request);

Smaller private fund advis- Large hedge fund Large liquidity fund
ers advisers advisers
Annually ... Quarterly ......ccoceoevviiiene Quarterly .......ccocooeviiienenn.
Annually, if they advise Quarterly .......ccccoceviiiiiinins Quarterly, if they advise
hedge funds. hedge funds.
NO i Quarterly .......ccccoceviiiiininns NO oo
NO i NO i Quarterly ......ccoovveiiiiiicnns
NO e NO o NO i
NO o Upon a reporting event ....... NO oo
Upon a reporting event, if NO i NO i
they advise private equity
funds.
Optional, if they qualify ........ Optional, if they qualify ........ Optional, if they qualify ........

Annually, if they advise
hedge funds.

No.

No.

Annually.

No.

Upon a reporting event.

Optional, if they qualify.

The proposal would make this available
for current reporting.

2. Annual Hour Burden Estimates

Below are tables with annual hour
burden estimates for (1) initial filings,

229 See 5 CFR 1320.5(d)(2)(i).

230 See 5 CFR 1320.5(d)(2)(vii) and (viii).

231 See 15 U.S.C. 80b—10(c).

232 See e.g., Private Funds Statistics, issued by
staff of the SEC Division of Investment
Management’s Analytics Office, which we have
used in this PRA as a data source, available at

(2) ongoing annual and quarterly filings,
(3) current reporting, and (4) transition

https://www.sec.gov/divisions/investment/private-
funds-statistics.shtml.

233 See 15 U.S.C. 80b—4(b)(8).

234 See 15 U.S.C. 80b—4(b)(9).

235 See 15 U.S.C. 80b—4(b)(7).

filings, final filings, and temporary
hardship requests.
BILLING CODE 8011-01-P

236 See 2011 Form PF Adopting Release, supra
footnote 2, at n.17.

237 See 5 CFR 1320.5(d)(2)(viii).

238 For the previously approved estimates, see ICR
Reference No. 202011-3235—019 (conclusion date
Apr. 1, 2021), available at https://www.reginfo.gov
/public/do/PRAViewICR?ref_nbr=202011-3235-019.


https://www.sec.gov/divisions/investment/private-funds-statistics.shtml
https://www.sec.gov/divisions/investment/private-funds-statistics.shtml
https://www.reginfo.gov/public/do/PRAViewICR?ref_nbr=202011-3235-019
https://www.reginfo.gov/public/do/PRAViewICR?ref_nbr=202011-3235-019
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Table 2: Annual Hour Burden Estimates for Initial Filings

Number of
Respoildents Hours Per Response | Aggregate Hours
1 = Hours Per . .
Respondent Asoresate Number | Response® Amortized Over 3 Amortized Over
geres of " P Years* 3 Years®
Responses’
Requested 313 responses® 40 hours =+ 3 = 13 hours 4,069 hours
Smaller -
Private Fund Previously 272 responses 40 hours 23 hours 6,256 hours
Advisers Approved
Change 41 responses 0 hours (10) hour (2,187) hours
Requested 14 responses’ 325 hours + 3 = 108 hours 1,512 hours
Large Hedge .
Fund Previously 17 responses | 325 hours 658 hours 11,186 hours
. Approved
Advisers
Change (3) responses 0 hours (550) hours (9,674) hours
Requested 1 responses® 202 hours =+ 3 = 67 hours 67 hours
Large .
Liquidity Previously 2 responses 200 hours 588 hours 1,176 hours
Fund Approved
Advisers
Change (1) responses 2 hours (521) hours (1,109) hours
Requested 42 responses’ 250 hours + 3 = 83 hours 3,486 hours
Large Private
Equfty Previously 9 responses 200 hours 133 hours 1,197 hours
Advisers Approved
Change 33 responses 50 hours (50) hours 2,289 hours
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Notes:

1. We expect that the hourly burden will be most significant for the initial report because the adviser will need to
familiarize itself with the new reporting form and may need to configure its systems in order to efficiently gather
the required information. In addition, we expect that some large private fund advisers will find it efficient to
automate some portion of the reporting process, which will increase the burden of the initial filing but reduce the
burden of subsequent filings.

2. This concerns the initial filing; therefore, we estimate one response per respondent. The proposed changes are due
to using updated data to estimate the number of advisers. The proposed changes concerning large private equity
advisers also are due to the proposed amendment to reduce the filing threshold.

3. Hours per response changes for large liquidity fund advisers and large private equity advisers are due to proposed
amendments to sections 3 and 4, respectively.

4. We propose to amortize the initial time burden over three years because we believe that most of the burden would
be incurred in the initial filing. We propose to use a different methodology to calculate the estimate than the
methodology staff used for the previously approved burdens. We believe the previously approved burdens for
initial filings inflated the estimates by using a methodology that included subsequent filings for the next two years,
which, for annual filers, included 2 subsequent filings, and for quarterly filers, included 11 subsequent filings. For
the requested burden, we propose to calculate the initial filing, as amortized over the next three years, by including
only the hours related to the initial filing, not any subsequent filings. This approach is designed to more accurately
estimate the initial burden, as amortized over three years. (For example, to estimate the previously approved
burden for a large hedge fund adviser making its initial filing, staff estimated that the adviser would have an
amortized average annual burden of 658 hours (1 initial filing x 325 hours + 11 subsequent filings (because it files
quarterly) x 150 hours = 1,975 hours. 1,975 hours / 3 years = approximately 658 previously approved hours per
response, amortized over three years).) Changes are due to using the revised methodology, and changes for the
large liquidity fund advisers and large hedge fund advisers also are due to proposed amendments to section 3 and 4,
respectively.

5.  (Number of responses) x (hours per response amortized over three years) = aggregate hours amortized over three
years. Changes are due to (1) using updated data to estimate the number of advisers and (2) the new methodology
to estimate the hours per response, amortized over three years. For large liquidity fund advisers, changes also are
due to proposed amendments to section 3. For large private equity advisers, changes also are due to the proposed
amendments to lower the threshold and amend section 4.

6. Private Funds Statistics show 2,427 smaller private fund advisers filed Form PF in the fourth quarter of 2020.
Based on filing data from the last five years, an average of 12.9 percent of them did not file for the previous due
date. (2,427 x0.129 = 313 advisers.)

7. Private Funds Statistics show 545 large hedge fund advisers filed Form PF in the fourth quarter of 2020. Based on
filing data from the last five years, an average of 2.6 percent of them did not file for the previous due date. (545 x
0.026 = 14.17 advisers, rounded to 14 advisers.)

8. Private Funds Statistics show 23 large liquidity fund advisers filed Form PF in the fourth quarter of 2020. Based on
filing data from the last five years, an average of 1.5 percent of them did not file for the previous due date. (23 x
0.015 = 0.345 advisers, rounded up to 1 adviser.)

9. Private Funds Statistics show 364 large private equity advisers filed Form PF in the fourth quarter of 2020. Based
on filing data from the last five years, an average of 3.5 percent of them did not file for the previous due date. (364
x 0.035 = 12.74 advisers, rounded to 13 advisers.) As discussed in section II.B, we estimate that reducing the filing
threshold for large private equity advisers would capture eight percent more of the U.S. private equity industry
based on committed capital (from 67 percent to 75 percent of the U.S. private equity industry). Therefore, we
propose to estimate the number of large private equity advisers would increase by eight percent, as a result of the
proposed threshold. ((364 large private equity advisers x 0.08 = 29.12, rounded to 29 additional large private
equity advisers filing for the first time as a result of the proposed threshold) + (13 advisers) = 42 advisers.).)
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Table 3: Annual Hour Burden Estimates for Ongoing Annual and Quarterly Filings

Number of Hours Per Aggregate
1 3
Respondent Respondents? Number of Responses Response? Hourss
Requested 2,114 advisers®  x 1 response X 15 hours 31,710 hours
Smaller
Private Previously 2,055 advisers X 1 response X 15 hours 30,825 hours
Fund Approved
Advisers Change 59 advisers 0 0 hours 885 hours
L Requested 531 advisers”  x 4 responses X 150 hours 318,600 hours
arge _
Hedge Previously 537 advisers  x 4 responses X 150 hours 322,200 hours
Fund Approved
Advisers Change (6) advisers 0 0 hours (3,600) hours
Requested 22 advisers®  x 4 responses X 71 hours 6,248 hours
Large
Liquidity Previously .
Fund Approved 20 advisers X 4 responses X 70 hours 5,600 hours
Advisers .
Change 2 advisers 0 1 hour 648 hours
Requested 351 advisers”  x 1 response X 125 hours 43,875 hours
Large
an.a te Previously 313 advisers X 1 response X 100 hours 31,300 hours
Equity Approved
Advisers
Change 38 advisers 0 25 hours 12,575 hours
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Notes:

1.

We estimate that after an adviser files its initial report, it will incur significantly lower costs to file ongoing annual
and quarterly reports, because much of the work for the initial report is non-recurring and likely created system
configuration and reporting efficiencies.

Changes to the number of respondents are due to using updated data to estimate the number of advisers. For large
private equity advisers, changes also are due to the proposed amendment to lower the threshold.

Smaller private fund advisers and large private equity advisers file annually. Large hedge fund advisers and large
liquidity fund advisers file quarterly.

Hours per response changes for the large liquidity fund advisers and large private equity advisers are due to the
proposed amendments to sections 3 and 4, respectively.

Changes to the aggregate hours are due to using updated data to estimate the number of advisers. For large
liquidity fund advisers and large private equity advisers, changes also are due to the proposed amendments to
sections 3 and 4, respectively.

Private Funds Statistics show 2,427 smaller private fund advisers filed Form PF in the fourth quarter of 2020. We
estimated that 313 of them filed an initial filing, as discussed in Table 2: Annual Hour Burden Estimates for Initial
Filings. (2,427 total smaller advisers — 313 advisers who made an initial filing = 2,114 advisers who make ongoing
filings.)

Private Funds Statistics show 545 large hedge fund advisers filed Form PF in the fourth quarter of 2020. We
estimated that 14 of them filed an initial filing, as discussed in Table 2: Annual Hour Burden Estimates for Initial
Filings. (545 total large hedge fund advisers — 14 advisers who made an initial filing = 531 advisers who make
ongoing filings.)

Private Funds Statistics show 23 large liquidity fund advisers filed Form PF in the fourth quarter of 2020. We
estimated that one of them filed an initial filing, as discussed in Table 2: Annual Hour Burden Estimates for Initial
Filings. (23 total large liquidity fund advisers — 1 adviser who made an initial filing = 22 advisers who make
ongoing filings.)

Private Funds Statistics show 364 large private equity advisers filed Form PF in the fourth quarter of 2020. Based
on filing data from the last five years, an average of 3.5 percent of them did not file for the previous due date. (364
x 0.035 = 12.74 advisers, rounded to 13 advisers.) (364 total large private equity advisers — 13 advisers who made
an initial filing = 351 advisers who make ongoing filings.) Lowering the filing threshold for large private equity
advisers would result in additional advisers filing for the first time, as discussed in Table 2: Annual Hour Burden
Estimates for Initial Filings.
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Table 4: Annual Hour Burden Estimates for Current Reporting

Aggregate
Respondent! Number of Hours Pe§ Aggregate
Response Hours
Responses
Requested 6 responses 8.5 hours 51 hours
Smaller Private Previously .
Fund Advisers  Approved Not Applicable
Change Not Applicable
Requested 6 responses 8.5 hours 51 hours
Large Hedge Previously Not Applicable
Fund Advisers _Approved
Change Not Applicable
Requested 6 response 8.5 hours 51 hours
Large Private  p .. 004
. y :
Equfty Approved Not Applicable
Advisers
Change Not Applicable
Notes:

1. Smaller private fund advisers that advise private equity funds and large private equity advisers would
file current reports under section 6. Large hedge fund advisers would file current reports under
section 5. There are no previously approved estimates for these proposed amendments because they

would be new requirements.

2. We expect that the time to prepare and file a current report would range from 4 hours to 8.5 hours,
depending on the reporting event. Therefore, we propose to use the upper range (8.5 hours) to

calculate estimates.
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Table 5: Annual Hour Burden Estimates for Transition Filings, Final Filings, and Temporary
Hardship Requests

- Aggregate Hours Per Aggregate
1

Filing Type Number of Responses? Response Hours?
Requested 63 responses’ X 0.25hours = 15.75 hours

Transition Filing from Previously B

Quarterly to Annual Approved 45 responses X 0.25hours = 11.25 hours
Change 18 responses 0 hours 4.5 hours
Requested 232 responses’ X 0.25hours = 58 hours

. . Previously _

Final Filings Approved 54 responses X 0.25hours = 13.5 hours
Change$ 178 responses 0 hours 44.5 hours
Requested 3 responses’ X 1 hour = 3 hours

Temporary Hardship Previously 4 responses < Lhour = 4 hours

Requests Approved
Change (1) responses 0 hours (1) hour

Notes:

1.  Advisers must file limited information on Form PF in three situations. First, any adviser that transitions
from filing quarterly to annually because it has ceased to qualify as a large hedge fund adviser or large
liquidity fund adviser, must file a Form PF indicating that it is no longer obligated to report on a
quarterly basis. Second, any adviser that is no longer subject to Form PF’s reporting requirements, must
file a final report indicating this. Third, an adviser may request a temporary hardship exemption if it
encounters unanticipated technical difficulties that prevent it from making a timely electronic filing. A
temporary hardship exemption extends the deadline for an electronic filing for seven business days. To
request a temporary hardship exemption, the adviser must file a request on Form PF. Under the
proposal, temporary hardship exemptions would be available for current reporting, as discussed in
section II. This proposed amendment would not result in any changes to the hours per response.

2. Changes to the aggregate number of responses are due to using updated data. Changes for final filings

also are due to using a different methodology, as discussed below.

Changes to the aggregate hours are due to the changes in the aggregated number of responses.

4. Private Funds Statistics show 568 advisers filed quarterly reports in the fourth quarter of 2020. Based on
filing data from the last five years, an average of 11.1 percent of them filed a transition filing. (568 x
0.111 = 63 responses.)

5. Private Funds Statistics show 3,359 advisers filed Form PF in the fourth quarter of 2020. Based on filing
data from the last five years, an average of 6.9 percent of them filed a final filing. (3,359 x 0.069 =
approximately 232 responses.)

6. Changes for final filings are due to using a different methodology. The previously approved estimates
used a percentage of quarterly filers to estimate how many advisers filed a final report. We propose to
use a percentage of all filers to estimate how many advisers filed a final report, because all filers may file
a final report, not just quarterly filers. Therefore, this proposed methodology is designed to more
accurately estimate the number of responses for final filings.

7. Based on experience receiving temporary hardship requests, we estimate that 1 out of 1,000 advisers will
file a temporary hardship exemption annually. Private Funds Statistics show there were 3,359 private
fund advisers who filed Form PF. (3,359 /1,000 = approximately 3 responses.)

(98]
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quarterly filings, (3) current reporting,
and (4) transition filings, final filings,
and temporary hardship requests.239

Below are tables with annual
monetized time burden estimates for (1)
initial filings, (2) ongoing annual and

3. Annual Monetized Time Burden
Estimates

Table 6: Annual Monetized Time Burden of Initial Filings
Aggregate

Per Response

Amortized Aggregate Monetized Time
Respondent! Per Response? Over 3 vears’ Number of Burden
y Responses* Amortized Over
3 Years
Requested $13.620° =3 = $4540 x 313 responses = $1,421,020
Smaller Previcnd
Private reviousty $13,460 X 272 responses = $3.661,120
Fund Approved
Advisers Change $160 41 responses ($2.,240,100)
Requested $104,4235 <+ 3 = $34808 x 14 responses = $487.312
Large Previousl
Hedge Fund ¥ $103,123 X 17 responses = $1,753,091
: Approved
Advisers
Change $1,300 (3) responses ($1,265,779)
7 S = =
Large Requested $64,893 -3 $21,631 x 1 responses $21,631
Liquidity Previously _
Fund Approved $63,460 X 2 responses $126,920
Advisers Change $1,433 (1) responses ($105,289)
8 - = =
Large Requested $80,325 -3 $26,775 x 42 responses $1,124,550
Private Previously _
Equity Approved $63,460 X 9 responses $571,140
Advisers Change $16,865 33 responses $553,410

an 1,800-hour work-year and inflation, and
multiplied by 2.93 to account for bonuses, firm size,
employee benefits and overhead.

inflation, and multiplied by 5.35 to account for
bonuses, firm size, employee benefits and overhead;
and (2) SIFMA’s Office Salaries in the Securities
Industry 2013, modified by SEC staff to account for

239 The hourly wage rates are based on (1)
SIFMA’s Management & Professional Earnings in
the Securities Industry 2013, modified by SEC staff
to account for an 1,800-hour work-year and
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Notes:

1.

We expect that the monetized time burden will be most significant for the initial report, for the same reasons
discussed in Table 2: Annual Hour Burden Estimates for Initial Filings. Accordingly, we anticipate that the
initial report will require more attention from senior personnel, including compliance managers and senior risk
management specialists, than will ongoing annual and quarterly filings. Changes are due to using (1) updated
hours per response estimates, as discussed in Table 2: Annual Hour Burden Estimates for Initial Filings, (2)
updated aggregate number of responses, as discussed in Table 2: Annual Hour Burden Estimates for Initial
Filings, and (3) updated wage estimates. Changes to the aggregate monetized time burden, amortized over
three years, also are due to amortizing the monetized time burden, which the previously approved estimates
did not calculate, as discussed below.

For the hours per response in each calculation, see Table 2: Annual Hour Burden Estimates for Initial Filings.

. We propose to amortize the monetized time burden for initial filings over three years, as we do with other

initial burdens in this PRA, because we believe that most of the burden would be incurred in the initial filing.
The previously approved burden estimates did not calculate this.
See Table 2: Annual Hour Burden Estimates for Initial Filings.

. For smaller private fund advisers, we estimate that the initial report will most likely be completed equally by a

compliance manager at a cost of $316 per hour and a senior risk management specialist at a cost of $365 per
hour. Smaller private fund advisers generally would not realize significant benefits from or incur significant
costs for system configuration or automation because of the limited scope of information required from
smaller private fund advisers. (($316 per hour x 0.5) + ($365 per hour x 0.5)) x 40 hours per response =
$13,620.

For large hedge fund advisers, we estimate that for the initial report, of a total estimated burden of 325 hours,
approximately 195 hours will most likely be performed by compliance professionals and 130 hours will most
likely be performed by programmers working on system configuration and reporting automation. Of the work
performed by compliance professionals, we anticipate that it will be performed equally by a compliance
manager at a cost of $316 per hour and a senior risk management specialist at a cost of $365 per hour. Of the
work performed by programmers, we anticipate that it will be performed equally by a senior programmer at a
cost of $339 per hour and a programmer analyst at a cost of $246 per hour. (($316 per hour x 0.5) + ($365 per
hour x 0.5)) x 195 hours = $66,397.50. (($339 per hour x 0.5) + ($246 per hour x 0.5)) x 130 hours = $38,025.
$66,397.50 + $38,025 = $104,422.50, rounded to $104,423.

For large liquidity fund advisers, we estimate that for the initial report, of a total estimated burden of 202
hours, approximately 60 percent will most likely be performed by compliance professionals and approximately
40 percent will most likely be performed by programmers working on system configuration and reporting
automation (that is approximately 121 hours for compliance professionals and 81 hours for programmers). Of
the work performed by compliance professionals, we anticipate that it will be performed equally by a
compliance manager at a cost of $316 per hour and a senior risk management specialist at a cost of $365 per
hour. Of the work performed by programmers, we anticipate that it will be performed equally by a senior
programmer at a cost of $339 per hour and a programmer analyst at a cost of $246 per hour. (($316 per hour x
0.5) + ($365 per hour x 0.5)) x 121 hours = $41,200.50. (($339 per hour x 0.5) + ($246 per hour x 0.5)) x 81
hours = $23.692.50. $41,200.50 + $23,692.50 = $64,893.

. For large private equity advisers, we expect that for the initial report, of a total estimated burden of 250 hours,

approximately 60 percent will most likely be performed by compliance professionals and approximately 40
percent will most likely be performed by programmers working on system configuration and reporting
automation (that is approximately 150 hours for compliance professionals and 100 hours for programmers).
Of the work performed by compliance professionals, we anticipate that it will be performed equally by a
compliance manager at a cost of $316 per hour and a senior risk management specialist at a cost of $365 per
hour. Of the work performed by programmers, we anticipate that it will be performed equally by a senior
programmer at a cost of $339 per hour and a programmer analyst at a cost of $246 per hour. (($316 per hour x
0.5) + ($365 per hour x 0.5)) x 150 hours = $51,075. (($339 per hour x 0.5) + ($246 per hour x 0.5)) x 100
hours = $29.250. $51,075 + $29,250 = $80,325.
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Table 7: Annual Monectized Time Burden of Ongoing Annual and Quarterly Filings

Aggregate Aggregate
Respondent! Per Response? Number of Monetized Time
Responses Burden
Requested $4.230° x 2,114 responses* = $8.942,220
Smaller Private g"ev'o‘?sily $4.173.75 x 2,055 responses = $8.577.056
Fund Advisers pprove
Change $36.25 59 responses $365.164
Requested $42.300° x 2,124 responses® = $89.845.200
Large Hedge Previously i _
Fand Advicers Approved $41,737.50 x 2,148 responses $89.652,150
Change $562.50 (24 responses) $193,050
Requested $20,0227 x 88 responses® = $1,761,936
Large Liquidity Previously . _ n
Fund Advisers Approved $2921625 x 80 responses $2.337.300
Change’ ($9,194.25) 8 responses ($575,364)
Requested $35,250° x 351 responses!! = $12.372,750
Large Private Previously - n _
Equity Advisers Approved $27.825 x 313 responses $8.709.225
Change $7.425 38 responses $3.663,525
Notes:
1.  We expect that the monetized time burden will be less costly for ongoing annual and quarterly reports

o0

10.

than for initial reports, for the same reasons discussed in Table 3: Annual Hour Burden Estimates for
Ongoing Annual and Quarterly Filings. Accordingly, we anticipate that senior personnel will bear less
of the reporting burden than they would for the initial report. Changes are due to using (1) updated wage
estimates, (2) updated hours per response estimates, as discussed in Table 3: Annual Hour Burden
Estimates for Ongoing Annual and Quarterly Filings, and (3) updated aggregate number of responses.
Changes to estimates concerning large liquidity fund advisers primarily appear to be due to correcting a
calculation error, as discussed below.

For all types of respondents, we estimate that both annual and quarterly reports would be completed
equally by (1) a compliance manager at a cost of $316 per hour, (2) a senior compliance examiner at a
cost of $243, (3) a senior risk management specialist at a cost of $365 per hour, and (4) a risk
management specialist at a cost of $203 an hour. ($316 x0.25 = §79) + (3243 x 0.25 = $60.75) + ($365
x 0.25=9$91.25) + ($203 x 0.25 = $50.75) = $281.75, rounded to $282 per hour. To calculate the cost
per response for each respondent, we used the hours per response from Table 3; Annual Hour Burden
Estimates for Ongoing Annual and Quarterly Filings.

Cost per response for smaller private fund advisers: ($282 per hour x 15 hours per response = $4,230 per
response.)

(2,114 smaller private fund advisers x 1 response annually = 2,114 aggregate responses.)

Cost per response [or large hedge [und advisers: ($282 per hour x 150 hours per response = $42,300 per
response.)

(531 large hedge [und advisers x 4 responses annually = 2,124 aggregate responses.)

Cost per response for large liquidity fund advisers: ($282 per hour x 71 hours per response = $20,022 per
TeSponSe.

(22 large liquidity fund advisers x 4 responses annually = 88 aggregate responses.)

The previously approved estimates appear to have mistakenly used a different amount of hours per
response (105 hours), rather than the actual estimate for large liquidity fund advisers (which was 70
hours per response), causing the monetized time burden to be inflated in error. Therefore, the extent of
these changes are primarily due to using the correct hours per response, which we now estimate as 71
hours, as discussed in Table 3: Annual Hour Burden Estimates for Ongoing Annual and Quarterly
Filings.

Cost per response for large private equity advisers: ($282 per hour x 123 hours per response = $35,250
per response.)
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11. (351 private equity advisers x 1 response annually = 351 aggregate responses.)

Table 8: Annual Monetized Time Burden of Current Reporting

Per Aggregate Aggregate
Respondent! Resbonse? Number of Monetized Time
P Responses® Burden
Requested $4,182 x 6 responses = $25,092
Smaller Private Fund Previously Not Applicable
Advisers Approved
Change Not Applicable
Requested $3.5381 x 6 responses = $21,228
Large Hedge Fund Previously .
Advisers Approved Not Applicable
Change Not Applicable
Requested $4,182 x 6 responses = $25,092
Large Private Equity Previously .
Advisers Approved Not Applicable
Change Not Applicable
Notes:

1. Smaller private fund advisers that advise private equity funds and large private equity advisers
would file current reports under section 6. Large hedge fund advisers would file current reports
under section 5. There are no previously approved estimates for these proposed amendments
because they would be new requirements.

2. For the cost per response for smaller private fund advisers and large private equity advisers, we

estimate that, depending on the circumstances, different legal professionals at the adviser would

work on the section 6 current report. We estimate that the time costs for a legal professional to be
approximately $492, which is a blended average of hourly rate for a deputy general counsel ($610)

and compliance attorney ($373). (8.5 hours to file a section 6 current report x $492 per hour for a

legal professional = $4,182).

See Table 4: Annual Hour Burden Estimates for Current Reporting.

4. For the cost per response for large hedge fund advisers, we estimate that, depending on the
circumstances, different legal professionals and financial professionals at the advisers would work
on the section 5 current report because the reporting events may require both legal and quantitative
analysis. We estimate that the time costs for a legal professional to be approximately $492, which
is a blended average of hourly rate for a deputy general counsel ($610) and compliance attorney
($373). We estimate that the time costs for a financial professional to be approximately $331,
which is a blended average hourly rate for a senior risk management specialist ($365) and a
financial reporting manager ($297). Of the total 8.5 hours that a section 5 current report would
take, we estimate that an adviser would spend on average 4.5 hours of legal professional time and 4
hours of financial professional time to prepare, review, and submit a current report pursuant to
section 5. (4.5 hours x $492 per hour for a legal professional = $2,214) + (4 hours x $331 per hour
for a financial professional = $1,324) = $3,538.

(98]
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Table 9: Annual Monetized Time Burden for Transition Filings, Final Filings, and Temporary
Hardship Requests
Aggregate Aggregate
Filing Type! Per Response Number of Monetized Time
Responses? Burden
Requested $18* x 63 responses = $1,134
Transition Filing from Previously _
Quarterly to Annual Approved $17.75 x 45 responses = $798.75
Change $0.75 18 responses $335.25
Requested $181 x 232 responses = $4,176
Final Filings Previously $17.75 x 54 responses = $958.50
Approved
Change $0.75 178 responses $3,217.50
Requested $222° x 3 responses = $666
Temporary Hardship Previously $221.63 x 4 responses = $886.52
Requests Approved
Change $0.37 (1) responses ($220.52)

Notes:

1. All changes are due to using updated data concerning wage rates and the number of responses.

See Table 5: Annual Hour Burden Estimates for Transition Filings, Final Filings, and Temporary
Hardship Requests.

3. We estimate that each transition filing will take 0.25 hours and that a compliance clerk would perform
this work at a cost of $72 an hour. (0.25 hours x $72 = $18.)

4.  We estimate that each final filing will take 0.25 hours and that a compliance clerk would perform this
work at a cost of $72 an hour. (0.25 hours x $72 = $18.)

5. We estimate that each temporary hardship request will take 1 hour. We estimate that a compliance
manager would perform five-¢ighths of the work at a cost of $316 and a general clerk would perform
three-eighths of the work at a cost of $64. (1 hour x ((5/8 of an hour x $316 = $197.5) + (3/8 of an hour
x $64 = $24)) = $221.5 per response.

4. Annual External Cost Burden filings as well as ongoing annual and temporary hardship requests and we
Estimates quarterly filings and (2) current continue to estimate there would be no
Below are tables with annual external  reporting. There are no filing fees for external costs for those filings, as

cost burden estimates for (1) initial transition filings, final filings, or previously approved.
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Table 10: Annual External Cost Burden for Ongoing Annual and Quarterly Filings as well as Initial Filings

Aggregate
External External
Number of Filing  Total Cost of External Cost Number Cost of Total
Respondent' Responses Per Fee Per Filing Initial of Initial Filing of Initial  Initial Filing Aggregate
Respondent?  Filing®  Fees o Amortized Filings® Amortized [External Cost®
Filing 5
Over 3 Years Over3
Years’
Requested 1 x $150 = $150 Not Applicable $364,050°
Smaller Previously
Private vious s 1 x $150 =  $150 Not Applicable $349.050
Approved
Fund
Advisers  Change 0 $0 $0 No Change $15,000
Requested 4 x $150 = $600 $50,000 =+ 3 = $16,667 x 14 = $233,338 $560,3381°
Large Previously
Hedge Fund A1 rove d’ 4 x $150 = $600 | $50,000 x 17 = $850,000 |  $1,182,400
Advisers
Change 0 $0 $0 $0 3) ($616,662) ($622,062)
Large Requested 4 x $150 = $600 $50,000 + 3 = $16667 x 1 = $16,667 $30,46711
Liquidity  previously R
Fund Approved 4 x $150 = $600 | $50,000 X 2 = $100,000 $113,200
Advisers
Change 0 $0 $0 $0 (D ($83,333) ($82,733)
Requested 1 x $150 = $150 $50,000 + 3 = $16667 x 42 = $700,014 $754,61412
Large
Private Previously
< $150 = $15 5 , = 5 :
Equity Approved x $150 $150 $50,000 X 9 $450,000 $498.300
Adviscrs
Change 0 $0 $0 $0 33 $250,014 $256,314
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Notes:

1.

10.

11.

12.

We estimate that advisers would incur the cost of filing fees for each filing. For initial filings, advisers may incur costs to modify
existing systems or deploy new systems to support Form PF reporting, acquire or use hardware to perform computations, or
otherwise process data required on Form PF.

Smaller private fund advisers and large private equity advisers file annually. Large hedge fund advisers and large liquidity fund
advisers file quarterly.

The SEC established Form PF filing fees in a separate order. Since 2011, filing fees have been and continue to be $150 per annual
filing and $150 per quarterly filing. See Order Approving Filing Fees for Exempt Reporting Advisers and Private Fund Advisers,
Advisers Act Release No. 3305 (Oct. 24, 2011) [76 FR 67004 (Oct. 28, 2011)].

In the previous PRA submission for the rulcs, staff cstimated that the cxternal cost burden for initial filings would range from $0 to
$50,000 per adviscr. This range reflected the fact that the cost to any adviscr may depend on how many funds or the types of funds
it manages, the state of its existing systems, the complexity of its business, the frequency of Form PF filings, the deadlines for
completion, and the amount of information the adviser must disclose on Form PF. Smaller private fund advisers would be unlikely
to bear such costs because the information they must provide is limited and will, in many cases, already be maintained in the
ordinary course of business. We continue to estimate that the same cost range would apply.

We propose to amortize the external cost burden of initial filings over three years, as we do with other initial burdens in this PRA,
because we believe that most of the burden would be incurred in the initial filing. The previously approved burden estimates did
not calculate this.

See Table 2: Annual Hour Burden Estimates for Initial Filings.

Changes to the aggregate external cost of initial filings, amortized over three years are due to (1) using updated data and (2)
amortizing the external cost of initial filings over three years, which the previously approved PRA did not calculate. Changes
concerning large private equity advisers also are due to the proposed amendment to reduce the filing threshold.

Changes to the total aggregate external cost are due to (1) using updated data and (2) amortizing the external cost of initial filings
over three years, which the previously approved PRA did not calculate. Changes concerning large private equity advisers also are
due to the proposed amendment to reduce the filing threshold.

Private Funds Statistics show 2,427 smaller private fund advisers filed Form PF in the fourth quarter of 2020. (2,427 smaller
private fund advisers x $130 total filing fees) = $364,050 aggregate cost.

Private Funds Statistics show 545 large hedge fund advisers filed Form PF in the fourth quarter of 2020. (545 large hedge fund
advisers x $600 total filing fees) + $233,338 total external costs of initial filings, amortized over three years = $560,338 aggregate
cost.

Private Funds Statistics show 23 large liquidity fund advisers filed Form PF in the fourth quarter of 2020. (23 large liquidity fund
advisers x $600 total filing fees) + $16,667 total external costs of initial filings, amortized over three years = $30,467 aggregate
cost.

Private Funds Statistics show 304 large private equity advisers filed Form PF in the fourth quarter of 2020. (364 large private
equity advisers x $150 total filing fees) + $700,014 total external costs of initial filings, amortized over three years = $754,614
aggregate cost.
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Table 11: Annual External Cost Burden for Current Reporting

Aggregate Cost of Outside A(gji:goafte One-time Cost of Total
Respondent! Number of Counsel Per Outside Svstem Changes Aggregate
Responses’?  Current Report® y & External Cost*
Counsel
Smaller Requested 6 x $992 = $5,952 Not Applicable $5,952
Private Previousl .
Fund Approve dy Not Applicable
Advisers Change Not Applicable
Requested 6 x $992 = $5,952 $12,500° $18,452
Large Provioms]
Hedge reviously .
Fund Approved Not Applicable
Advisers Change Not Applicable
Requested 6 x $992 = $5,952 Not Applicable $5,952
Large
Private Previously .
Equity Approved Not Applicable
Advisers
Change Not Applicable

Advisers would pay filing fees, the amount of which would be determined in a separate action.

Notes:

1. Ina separate action, the SEC would approve filing fees that reflect the reasonable costs associated with
current report filings and the establishment and maintenance of the filing system. (See 15 U.S.C. 80b-4(c).)
We estimate that advisers would incur costs of outside counsel for each current report. We also estimate that
large hedge fund advisers may incur a one-time cost to modify existing systems or deploy new systems to
support section 5 current reporting, acquire or use hardware to perform computations, or otherwise process
data to identify reporting events set forth in section 5, because such reporting events are quantitative. We
estimate that such costs would not apply to advisers subject to current reporting requirements in proposed
section 6, because the reporting events are more qualitative. There are no previously approved estimates for
these proposed amendments because they would be new requirements.

2. See Table 4. Annual Hour Burden Estimates for Current Reporting.

3.  We estimate the cost for outside legal counsel is $496. This is based on an estimated $400 per hour cost for
outside legal services, as used by the Commission for these services in the “Exemptions for Advisers to
Venture Capital Funds, Private Fund Advisers With Less Than $150 Million Under Management, and
Foreign Private Advisers” final rule, Advisers Act Release No. 3222 (June 22, 2011) [76 FR 39646 (July 6,
2011)], as inflated using the Consumer Price Index. We estimate that approximately two hours of the total
legal professional time that would otherwise be spent on current reporting for sections 5 and 6, would be
shifted from in-house legal professionals to outside legal counsel. (2 hours x $496 for outside legal services
=$992)

4. (Aggregate cost of outside counsel) + (one-time cost of system changes, as applicable) = total aggregate cost.

5. We estimate that the one-time external cost burden would range from $0 to $12,500, per adviser. This range
of costs reflects the fact that the cost to any adviser might depend on how many funds or the types of funds it
manages, the state of its existing systems, and the complexity of its business.

5. Summary of Estimates and Change in
Burden
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Table 12: Aggregate Annual Estimatcs

Description! Requested ir:;i(::ilg Change
Respondents 3,388 respondents® 3,225 respondents 163 respondents®
Responses 5,363 responses’ 5,056 responses 307 responses’
Time Burden 409,797 hours® 409,768 hours 29 hours’
Monetized Time Burden $116,054,007% $122,152,100.25 (86.098,093)°

(Dollars)

External Cost Burden
(Dollars)

$1,739,825"

$3.628,850

($1,889,025)"!

Notes:

1.

2.

Changes are due to (1) the proposed amendments, (2) using updated data, and (3) using dilferent
mcthodologics to calculate certain cstimatces, as described in this PRA.

Private Funds Statistics show the following advisers filed Form PF in the fourth quarter of 2020: 2,427
smaller private fund advisers + 545 large hedge fund advisers + 23 large liquidity fund advisers + 364
large private equity advisers = 3,359 advisers. 3,359 advisers + 29 additional large private equity
advisers filing for the first time as a result of the proposed threshold = 3,388 respondents.

Changes are due to (1) the proposed amendment to reduce the filing threshold for large private equity
advisers and (2) using updated data.

For initial filings (Table 2): (313 smaller private fund adviser responses + 14 large hedge fund adviser
responses + 1 large liquidity [und adviser response + 42 large private equity adviser responses = 370
rcsponscs.) For ongoing annual and quartcrly filings (Tablc 7): 2,114 smaller privatc fund adviscr
responses + 2,124 large hedge fund adviser responses + 88 large liquidity fund adviser responses + 351
large private equity adviser responses = 4,677 responses.) For current reporting (Table 4): (6 smaller
private fund adviser responses + 6 large hedge fund adviser responses + 6 large private equity adviser
responses = 18 responses.) (370 responses for initial filings + 4,677 responses for ongoing annual and
quarterly filings + 18 responses for current reporting + 63 responses for transition filings + 232 responses
for final filings + 3 responses for temporary hardship requests = 5,363 responses.)

Changes are due to (1) the proposal to add current reporting requirements, (2) the proposal to reduce the
[iling threshold for large private equily advisers, and (3) updated data concerning the nurmber of filers.
For initial filings: (4,069 hours for smaller private fund advisers + 1,512 hours for large hedge fund
advisers + 67 hours for large liquidity fund advisers + 3,486 hours for large private equity advisers =
9,134 hours). For ongoing annual and quarterly filings: (31,710 hours for smaller private fund advisers +
318,600 hours for large hedge fund advisers + 6,248 for hours large liquidity fund advisers + 43,875
hours for large private equity advisers = 400,433 hours). For current reporting: (51 hours for smaller
private fund advisers + 51 hours for large hedge fund advisers + 51 hours for large private equity
advisers = 153 hours.) (9,134 hours for initial filings + 400,433 for ongoing annual and quarterly filings
+ 153 hours for current reporting + 15.75 hours for transition filings + 58 hours for final filings + 3
hours for temporary hardship requests = 409,796.75 hours, rounded to 409,797 hours.

Although we would expect the time burden to increase more, given the proposed amendments, we
estimate a smaller increase primarily because we propose to use a different methodology to calculate
initial burden hours, as discussed in Table 2: Annual Hour Burden Estimates for Initial Filings, because
the previously approved burdens for initial filings appear to have inflated the estimates.

For initial filings: ($1,421,020 for smaller private fund advisers + $487,312 for large hedge fund advisers
+ $21,631 for large liquidity fund advisers + $1,124,550 for large private equity advisers = $3,054.513).
For ongoing annual and quarterly filings: ($8,942,220 [or smaller privale [und advisers + $89.845,200 [or
large hedge fund adviscrs + $1,761,936 for large liquidity fund adviscrs + $12.372,750 for large privatc
equity advisers = $112,922,106). For current reporting: ($25,092 for smaller private equity fund advisers
+ $21,228 for large hedge fund advisers + $25,092 for large private equity advisers = $71,412).
($3.054,513 for initial filings + $112,922,106 for ongoing annual and quarterly filings + $71,412 for
current reporting + 81,134 for transition filings + $4,176 for final filings + $666 for temporary hardship
requests = $116,054,007.)

Although we would expect the monetized time burden to increase, given the proposed amendments, we
estimate it would decrease primarily because we propose to use a different methodology to calculate it.
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10.

We believe the previously approved burden inflated the estimates by using a methodology that inflated
an clement of the total: the monetized time burden for initial filings. To calculate the monetized time
burden for initial filings, the previously approved estimates included subsequent filings. For the
requested total burden, we propose to calculate the initial filing element by including only the hours
related to the initial filing, not any subsequent filings. We also propose to amortize the monetized time
burden for an initial filing over three years, by dividing the initial filing burden by three years, as
discussed in Table 6: Annual Monetized Time Burden of Initial Filings. The proposed methodology is
designed to more accurately reflect the estimates.

For annual, quarterly, and initial filing costs: ($364,050 for smaller private fund advisers + $560,338 for
large hedge funds + $30,467 for large liquidity fund advisers + $754,614 for large private equity advisers
=$1,709,469). For current reporting: ($5,952 for smaller private fund advisers + $18,452 for large hedge

funds + $5,952 for large private equity advisers = $30,356). ($1,709,469 annual, quarterly, and initial
cost external cost burden + $30,356 current reporting external cost burden = $1,739,825 total annual

external cost burden.)

11. Although we would expect the external cost burden to increase, given the proposed amendments, we
estimate it would decrease primarily because we propose to use a different methodology to calculate it.
We believe the previously approved burden inflated the estimates by (1) multiplying the filing fees by
three years and (2) not amortizing the external costs for initial filings: ($742,950 aggregate annual filing
fees x 3 years = $2,228 850 in filing fees) + $1,400,000 external costs of initial filings = $3,628,850).
We propose to not multiply the aggregate annual filing fees by three years because we are estimating the
external cost burden for one year, not three. We propose to amortize the external cost for initial filings
over three years, by dividing the external cost of an initial filing by three years, as discussed in Table 10:
Annual External Cost Burden for Ongoing Annual and Quarterly Filings as well as Initial Filings. The
proposed methodology is designed to more accurately reflect the estimates.

BILLING CODE 8011-01-C
D. Request for Comments

We request comment on whether our
estimates for burden hours and external
costs as described above are reasonable.
Pursuant to 44 U.S.C. 3506(c)(2)(B), the
Commission solicits comments in order
to (1) evaluate whether the proposed
collection of information is necessary
for the proper performance of the
functions of the SEC, including whether
the information will have practical
utility; (2) evaluate the accuracy of the
SEC’s estimate of the burden of the
proposed collection of information; (3)
determine whether there are ways to
enhance the quality, utility, and clarity
of the information to be collected; and
(4) determine whether there are ways to
minimize the burden of the collection of
information on those who are to
respond, including through the use of
automated collection techniques or
other forms of information technology.

Persons wishing to submit comments
on the collection of information
requirements of the proposed
amendments should direct them to the
OMB Desk Officer for the Securities and
Exchange Commission,
MBX.OMB.OIRA.SEC_desk_officer@
omb.eop.gov, and should send a copy to
Secretary, Securities and Exchange
Commission, 100 F Street NE,
Washington, DC 20549-1090, with
reference to File No. S7-01-22. OMB is
required to make a decision concerning
the collections of information between

30 and 60 days after publication of this
release; therefore a comment to OMB is
best assured of having its full effect if
OMB receives it within 30 days after
publication of this release. Requests for
materials submitted to OMB by the
Commission with regard to these
collections of information should be in
writing, refer to File No. S7-01-22, and
be submitted to the Securities and
Exchange Commission, Office of FOIA
Services, 100 F Street NE, Washington,
DC 20549-2736.

V. Regulatory Flexibility Act
Certification

The Regulatory Flexibility Act of 1980
(“Regulatory Flexibility Act”) 240
requires the SEC to prepare and make
available for public comment an initial
regulatory flexibly analysis of the
impact of the proposed rule
amendments on small entities, unless
the SEC certifies that the rules, if
adopted would not have a significant
economic impact on a substantial
number of small entities.241 Pursuant to
section 605(b) of the Regulatory
Flexibility Act, the SEC hereby certifies
that the proposed amendments to
Advisers Act rule 204(b)-1 and Form PF
would not, if adopted, have a significant
economic impact on a substantial
number of small entities.

For the purposes of the Advisers Act
and the Regulatory Flexibility Act, an

2405 U.S.C. 601, et. seq.
241 See 5 U.S.C. 603(a) and 5 U.S.C. 605(b).

investment adviser generally is a small
entity if it (1) has assets under
management having a total value of less
than $25 million; (2) did not have total
assets of $5 million or more on the last
day of the most recent fiscal year; and
(3) does not control, is not controlled
by, and is not under common control
with another investment adviser that
has assets under management of $25
million or more, or any person (other
than a natural person) that had total
assets of $5 million or more on the last
day of its most recent fiscal year.242

By definition, no small entity on its
own, would meet rule 204(b)-1 and
Form PF’s minimum reporting threshold
of $150 million in regulatory assets
under management attributable to
private funds. Based on Form PF and
Form ADV data as of September 2021,
the SEC estimates that no small entity
advisers are required to file Form PF.
The SEC does not have evidence to
suggest that any small entities are
required to file Form PF but are not
filing Form PF. Therefore, there would
be no significant economic impact on a
substantial number of small entities.
The SEC encourages written comments
on the certification. Commentators are
asked to describe the nature of any
impact on small entities and provide
empirical data to support the extent of
the impact.

24217 CFR 275.0-7.
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VI. Consideration of Impact on the
Economy

For purposes of the Small Business
Regulatory Enforcement Fairness Act of
1996 (“SBREFA’’),243 the SEC must
advise OMB whether a proposed
regulation constitutes a “major” rule.
Under SBREFA, a rule is considered
“major”’ where, if adopted, it results in
or is likely to result in the following:

e An annual effect on the economy of
$100 million or more;

¢ A major increase in costs or prices
for consumers or individual industries;
or

¢ Significant adverse effects on
competition, investment, or innovation.

The SEC requests comment on
whether the proposal would be a “major
rule” for purposes of SBREFA. The SEC
solicits comment and empirical data on
the following:

e The potential effect on the U.S.
economy on an annual basis;

¢ Any potential increase in costs or
prices for consumers or individual
industries; and

e Any potential effect on competition,
investment, or innovation.

Commenters are requested to provide
empirical data and other factual support
for their views to the extent possible.

VII. Statutory Authority

The Commission is proposing
amendments to Form PF pursuant to

243 Public Law 104-121, Title II, 110 Stat. 857
(1996) (codified in various sections of 5 U.S.C., 15
U.S.C., and as a note to 5 U.S.C. 601).

authority set forth in Sections 204(b)
and 211(e) of the Advisers Act [15
U.S.C. 80b—4(b) and 80b—11(e)].

List of Subjects 17 CFR Part 275 and
279

Reporting and recordkeeping
requirements, Securities.

By the Commission.

Dated: January 26, 2022.
Vanessa A. Countryman,
Secretary.

Text of Proposed Rules

For the reasons set forth in the
preamble, title 17, chapter II of the Code
of Federal Regulations is amended as
follows.

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

m 1. The general authority citation for
part 275 continues to read as follows.

Authority: 15 U.S.C. 80b—2(a)(11)(G), 80b—
2(a)(11)(H), 80b—2(a)(17), 80b—3, 80b—4, 80b—
4a, 80b—6(4), 80b—6a, and 80b—11, unless
otherwise noted.

* * * * *

m 2. Amend § 275.204(b)-1 by revising
paragraphs (f)(2)(i) and (f)(3) to read as
follows:

§275.204(b)-1 Reporting by investment
advisers to private funds.
* * * * *

(f]***

(2)* * %

(i) Complete and file in paper format,
in accordance with the instructions to
Form PF, Item A of Section 1a and
Section 7 of Form PF, checking the box
in Section 1a indicating that you are
requesting a temporary hardship
exemption, no later than one business
day after the electronic Form PF filing
was due;

* * * * *

(3) The temporary hardship
exemption will be granted when you file
Item A of Section 1a and Section 7 of
Form PF, checking the box in Section 1a
indicating that you are requesting a
temporary hardship exemption.

* * * * *

PART 279—FORMS PRESCRIBED
UNDER THE INVESTMENT ADVISERS
ACT OF 1940

m 3. The authority citation for part 279
continues to read as follows:

Authority: The Investment Advisers Act of
1940, 15 U.S.C. 80b-1, et seq., Pub. L. 111—
203, 124 Stat. 1376.

§279.9 Form PF, reporting by investment
advisers to private funds.

Note: The text of Form PF does not, and
the amendments will not, appear in the Code
of Federal Regulations.

m 4. Revise PF (referenced in § 279.9) to
read as follows.
BILLING CODE 8011-01-P
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FORM PF (Paper Version) OME APPROVAL
Reporting Form for Investment Advisers to OMB Number: 3235-0679
Private Funds and Certain Commodity Pool Expires: 0
Operators and Commodity Trading Advisors Estimated average burden

Form PF: General Instructions Page'1

Read these instructions carefully before completing Form PF. Failure to follow these instructions, properly
complete Form PF, or pay-all required fees may result in your Form PF being delaved or rejected.

In these instructions and in Form PE, “you™ means the private fund adviser-completing or amending this
Form PF. If you are a “separately identifiable department ordivision” (81D} of a bank, “vou”™ means the
SID rather than the bank {except as provided in Question 1(a)). Terms that appearin #falics are defined in
the Glossary of Terms to Form PF.

1.

2

SECT

‘Who must complete and file a Form PF?
You must complete and file a Form PF, if:

A, You are registered or required to register with the SEC as an investiment adviser;
OR

You are tegistered or required fo register with the CFTC as 2 CPO or CT4 and vou are
also registered or fequired to register with the SEC ag an investment adviser;

AND
B. You manage oiie Or more private fiinds.
AND
C. You and vour related persons, collectively, had at least $150 million in private fimd assets

urder management as.of the last day of vour miost recently completed fiscal vear.

Many: private find odvisers meeting these criteria will be required to complete only Section 1 of
Form PF and will need to file only on an annual basis. Large private fund advisers, however, will be
required to provide additional data, and large hedyge fitnd advisers and lorge liguidity find acvisers
will need to file every quatter. Large hedge fund advisers will need to file a current report in Section
3 and advisers to private eguity fiunds will need to file a current report in Section 6, upon certain
reporting events. See Instructions 3, 9, and 12 below.

For purposes of determining whether vou meet the reporting threshold, you are not required to
include the regulatory assets under management of any related person that is separately  operated.
See Instruction: 5 below for more detail.

1t vour principal office and place of business is outside the United States, for purposes of this Form
PF you may disregard any private fimd that, during vour last fiscal year, was ot a Urired Stares
person, was not offered in the United States, and was not beneficially owned by any United States
person.

I have a related person who is required to file Form PF. May 1 and my relafed person file a

single Form PF?

Related persons may (but are not required o) report on 4 single Form PE information with respeet. to
all such related persons and the privare funds they advise. You must identify in vour response

1¢-7



9158

Federal Register/Vol. 87, No. 33/ Thursday, February 17, 2022 /Proposed Rules

Form PF: General Instructions Page 2

toQuestion 1 the related persons as to which youare reportingand, where information is requested
about you or the private funds you advise, respond ay though you and such related persons were
one firm

3. How is Form PF organized?
Section 1. —All Form PF filers

Section 1a All private: fund ddvisers tequired to file Form PF must complete Section 1a. Section
1a asks general identifying information about you and the types of private. funds you
advise:

Section 1b All private fund advisers required to file Form PF must complete Section 1b. Section
1b asks for certain information regarding the private fimds that you advise.

Section le.  All private fumd advisers that are required to file Form PF and advise one or more
hedge funds must complete Section 1o Section 16 asks for certain information
regarding the hedge finds that you-advise.

Section 2~ Large redge fund advisers

Section 2a You are required to complete:Section 2a if you.and-your related persons,
collectively, had at least $1.5 billion n hedge fund assets under munagement.as of
the last day of any monthuin the fiscal quarter immediately preceding your most
recently completed fiscal quarter. You arenot required to include the regulatory
assets vnder management of any related person that is Separately operated.

Subject to Instruction 4, Section 2a requires information to be reported on an
aggregate basis for all hedge finds that you advise.

Section 2b If yoware required to complete Section 2a, youmust somplets a separate Section 2b
with respect to each qualifying hedge funid that you advise.

However:

if you are reporting separately-on the funds of a parallel fund structire that, in the
aggregate, comprises a qualifying hedge find, you must complete a separate Section
2b for each parallel find that is part of that purallel find structure (even if that
pardllel fund is notitself a qualifving hedge fund), and

if you report answers on an aggregated basis fot any master-feeder arrangenient ot
parallel fund structure in accordance with Instruction 5, you should only complete a
separate Section 2b with respect to the reporting fund Tor suchmaster- feeder
arrangement ot parallel fund strictire;

Section 3~ Large Lquidity fund advisers
Section 3 You are required to-complete: Section 3 if (i) vou advise one or move fiquidity. funds

and (ii) as of the last day-of any month in the fiscal quarter immediately preceding
your most recently completed fiscal quarter, you and your related persons, collectively,
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had at least $1 billion in combined money market and liquidity fund assets under
management. You are not required to include the: regulatory assets vinder
management of any related personthat is separately operated,

You must complete a separate Section 3 with respect to cach Hiquidity fund that you
advise.

However, if youteport answers on an aggregated basis forany muaster-feeder
arrangementor parallel fimel structure in accordance with- Instruction 5, you should
only complete a separate Section 3 with respect to the reporting fund for such
master<feeder-arrangement or parallel fund structure.

Section 4 — Large private equity advisers

Section 4 You are required to-complete Section 4-if you and your related persons,
collectively, had at least $1:5 billion in private equity fund assets under
management as of the last day of your most recently completed fiscal year: You
are notrequired to include the regulatory assets under management of any related
personthat is separately operated.

Youmust complete a‘separate Section 4 with respect to each private equity find
that you advise:

However; if you report answers on an aggregated basis for any miaster-feeder
arrangement.or parailel fund structure in accordance with Instruction 5, you. should
only complete a separate Section 4 with respect to the reporting find for such
masiter-feeder aryangement of parallel fund srrictire.

Section S5— Currentreport {or lurge hedge fund advisers

Section 5 s the current reporting form about qualifving hedge funds: You must
completsand file Section 5 forany reporting event with respect to a qualifving hedge
find you advise.

Section 5

Section 6 — Current report for advisers to private equity funds

Section 6 Section 6 is:the current reporting form about private equity fimds. You must
complete-and file Section 6 forany reporting event with respect to a private equity
fand you advise.

Section 7— Advisers requesting a temporary hardship exemption
Section 7 See Instruction 14 for details.

4. I am a subadviser or engage a subadviser for 4 private funid. Who'is responsible for reporting
information-about that private fund?

Only one private fund adviser should complete and file Form PF for cach private fund. Ifthe
adviser that filed Form ADV Section 7.8.1 with respect to any private fitnd 18 required to file: Form
PE, the'same adviser must also-complete and file Form PF for that private find. If the adviser that
filed Form ADV Sevtion 7-B.1 with respect to any private fiind is not required to file Form PF {e.g.,
because it is an-exempt reporting adviser) and one or- more other advisers to the fund is required to
file Form PF, another adviser must-complete and file Form PF for that private fund.

Where a question tequests agoregate information regarding the private funds that you advise, you
should only include information regarding the private fimds for which you are filing Section 1b of
Form PF.
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5.

When am I required to aggregate information regarding purallel funds, parallel managed

accounts, master-feeder arrangements and funds managed by related persons?

You are required to aggregate related funds and accounts differently depending on the purpose of

the aggregation,

Reporting thresholds. For purposes of determining whether vou meet any reporting threshold, vou

must aggregate parallel funds, dependent paredlel managed accounts and master-feeder funds. In
addition, youmust treat any private firmd or parallel managed aceount advised by any of vour
related persons as though it were advised by you. You are not required, however, to aggregate

private funeds or parallel monaged accounts of any related person that is separately opergted.

Responding to questions. When réporting on individual funds, you may provide information
regarding master-feeder arrangements ot parallel fund structures either in the aggregate or
separately, provided that vou do so consistently throughout the Form. (For example, you may
complete either a single Section 1b for all of the funds in a masier-feeder arrangement ora separate
Section 1b for each fund in the arrangement, but vou must then take the same approach. when
completing other applicable sections of the Form.) Where a question requests aggregate information
regarding the private finds that you advise, vou should only include information regarding the

private furds for which vou arg filing Section 1b of Form PF. You are not required to report

information regarding parallel managed accounts {except in Question 11). You should ‘not report.
information for any private find advised by any of vour refated persons unless you have identified
that related person in Question 1(b) as a related person for which you are filing Form PF.

See the table below for additional details,

« You must aggregate any private fimds that
are part of the same masfer-feeder
arrangement {even if vou did not, or were
not permitted to, aggregate these privare
Jiinds for purposes of Form ADV Section
7B}

s You must aggregate any privase finds that
are part of the same parallel fund structure

& Anydependent parallel managed aecount
must be aggregated with the largest prrvare
Jfund to which that dependent parallel
managed-acconnt relates
Youmust treat any private fund or parallel
managed aceount advised by any of your
relared persons as though it were advised
by vou (including refated persons that vou
have not identified in Question I(b) as
related persons for which you are filing
Form PF, though vou may exclude relared
persons that are separately operated)

Youmay, but are not required to, report
angwers on an aggregated basis for any
private funds that are part-of the same
master-feeder arrangement {even if you
did not, or were not permitted to, aggregate
these private finds for purposes of Form
ADY Seetion 7.B.4)

You may, but are not required to, report
angwers on an aggregated basis for any
private funds that are part of the same
parallel fund structure

You are not required to report information
reparding parallel mandged aceonnts
{except in Question 11)

You should not réport information forany
private find advised by any of your related
persons unless you have identitied that
relared persor in Question 1(b) as a related
person for which you are filing Form PF
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0. I am required to aggregate funds or accounts to determine whether I meet a reporting
threshold, or 'am electing to aggregate funds for reporting purposes. How do I “aggregate” funds or
accounts for these purposes?

Where two or miore parallel finds or master-feeder funds are aggregated in accordance with
Instruction 3, you must treat the aggregated funds as if they'were all one private fitnd.

Investments that a feeder fund makes in-a master fund should be disregarded but other investments
of the feeder fund should be treated as though they were investments of the aggregated fund.

Where you are aggregating dependent parallel managed acconints to detérmine whether vou imeet a
reporting threshold, assets held in the accounts should be treated as assets of the pravate fumds with
which they are aggregated.

Example 1. You advise a master-feeder arrangement with one feeder fiund. The feeder
Jund has mvested $500 in the master fiund and holds a foreign exchange
derivative with a notional value of $100. The master find has used the
$500 received from the feeder fund to invest i corporate bonds. Neither tund
has any other assets or liabilities.

For purposes of determining whether the funds comprise s quadifying hedge
Sfund, this master-feeder arravigement should be treated as a single privage: fund
whose only investments are $500 in corporate bonds.and-a foreign exchange
derivative with a notional value of $100. If vou elect to aggregate the master-
Jeeder arrangement for reporting purposes, the treatment would “be the same.

Example 2. You advise a parallel find sfructure consisting of two Aedge funds, named
parallel fiund A and porallel fund B. You also advise a related dependent
‘parallel managed account. The account and each fund have invested in
corporate bonds of Company X and haveno other assets or liabilities. The
value of parailel fimd A’s investment is $400; the value of parallel fiind B's
nvestment 15 $300-and the value-of the account’s investment is $200.

For purposes of determining whether either of the parallel funds is a-qualitying
hedge fund, the entire parallel find structure and the velated dependent
parallel managed account should be treated as a single private fund whose
onlyasset is $900 of corporate bonds issued by Company X.

If vowelect to aggregate the parallel fund structure for reporting purposes, vou
would disregard the dependent parallel managed account, so the result ‘would
be-a single private fund whose only asset'is $700 of corporate bonds issued by
Company X.

7. Tadvisea private fund that invests in-other private funds (e.g;, a “fund of funds”). How should
I treat these investments for purposes of Form PF?

Investments in other private funds senerally. For purposes of this Form PF, you may disregard any
private fund's equity investments in other private funds. However, if you disregard these
investments, you must do so consistently (e.g., do not include disregarded investments in the ner
asset vadue used for determining whether the fund is-a “hedge fund™). For Question 17, evenif you
disregard these assets, you may report the performance of the entire fund and are not required to
recaleulate performance in order fo exclude these investments. Do not disregard any Habilities,
even if incurred in'connection with these investments.

Funds that invest substantially all of their assets in other private finds. I you adviss a privite find
that (i) invests substantially all of its:assets in the equity of private finds for which you are not an
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adviser-and (ii) aside from such private fund investments, holds only cash and cash equivalents and
instruments acquired for the purpose of hedging currency exposure, then you are only required to
complete Section 1b for that:fund. Forall other putposes, you should disregard such fund. For
example, where questions request aggregate information regarding the private funds youadvise, do
not include the assets or Habilities of any such fund.

Solely for purposes of this Instruction 7, youmay treat as a private fund any issuer formed under: the
laws of a jurisdiction other than the United States that has not offered or sold its securities in the
United States or'to Ubrited States persons but that would be a private fund if it had engaged in such
an offeringor sale.

Notwithstanding the foregoing, you rmust inchide disregarded assets in fesponding to-Question 10,

8. 1 advise a private fund that invests in com panies that are not private funds. How should I treat
these investments for purposes of Form PF?

Exceptas provided in Instruction 7, investments in funds should be included forall purposes under
this Form PF.  You are not, however, required to. “look through™ a fund’s investments in any other
entity unless the Form specifically requests information regarding thatentity or the other entity’s
primary purpose is to hold assets-or incuy leverage as part of the reporting
fund's investment activities.

9. When am I required to update Form PF?

Youare required to update Form PF at the following times:

Periodic filings Within 60 calendar days after the end of yourfirst, second and third fiscal
(large hedge fund  quarters, you must file a quarterly update that updates the answers to-all
cdvisers) Ttems in this Form PF relating to the hedge finds that you advise.

Within 60 calendar-days after the'end of your fourth fiscal quarter, you must
file-a quarterly update that updates the answers to all Itemis i this Form PF.
You may, however, submit an initial filing for the fourth quarter that
updates information relating only fo the Aedge finds that you advise so long
as you amend your Form PF within 120 calendar days after the-end of the
quarter to update information relating to any other private funds that you
advige. When you file such an amendment, you are not required to update
information previously filed for such quarter.

Perivdic filings Within 15 calendardays after the end of your first, second and third fiscal

{large fiquidity quarters, youmust file a-quarferly update that updates the answers to all
Jund advisers) Ttems in this Form PF relating to the liquidity funds that yowadvise,

Within 15 calendar days-after the end of your fourth-fiscal quarter; youmust
file-a. quarterly update that updates the answers to-all Items in this Form PF.
You may, however, submit.an mitial filing for the fourth quarter that updates
information relating only to the Ziguidity flwds that you advise so longas you
amend your Form PF within 120 calendar days after the end of

the-quarter to-update information relating to any other private finds that you
advise {subject to the next paragraph). When you file such an amendment,
you arenot required to update information previously filed for such quarter:



Federal Register/Vol. 87, No. 33/ Thursday, February 17, 2022 /Proposed Rules

9163

Form PF: General Instructions Page 7

10.

11

If you are both a large liquidity fund adviser and a Targe hedge fund adviser,
vou must file yourquarterly updates with respectto the Hquidity funds that
you advise within 15 calendar days and with respect to the hedge funds you
advise within 60-calendar days.

Periodic filings Within 120 calendar days after the end of your fiscal year, you must file an
(all other-advisers). aniiual update that updates the answers to all Ttems in this Form PF.

Large hedge fund advisers and large liquidity fund advisers are ot required
to- file annual updates but instead file quarterly updates for the fourth quarter:

Transttion filing If you: are transitionng from quarterly o annual filing because you are no
longer atarge hedge fund adviser ot large liguidity fund adviser, then you must
complete and file Item A of Section 1a and check the box in
Section laindicating that you are making vour final quarterly filing. You
must file your transition filing no later than the last day on-which your next
quarterly update would be timely,

Currentreports Large hedge fimd advisers must-file-a current report in Section 5 and advisers
tlarge hedge fund o private equity funds must file a current report in Section 6, upon certain
acvisers and reporting events. See-Section § and Section 6, respectively, for filing deadlines.
advisers to private k

equity funds)

Final filing It vou are no longer required to file-Form PF; then you must complete and

file Ttem: A of Section 1a and check the box in Section 1a indicating that vou
are making your final filing: You mustfile your final filing no later ‘
than the last day on which your next Form PF opdate would be timely. This
applies to all Form PF filers.

Failure to iipdate your Form PF as required by these instructions is a violation of SEC and,
where applicable, CFTCrules and could lead to revocation of your registration.

How do I obtain private fund identification numbers for my reporting funds?

Each private fimd must have an identification number for purposes-of reporting onForm ADV and
Form PF. Private fund identification numbers:can only be obtained by filing FormADV.

If younged to obtain a privete fuid identification number-and you are required to file a griarterly
update of Form PF prior to your next annual update of Form ADV, then youmust acquire the
identification number by filing an other-than-annual amendment to your Form ADV and following
the instructions on Form ADV for generating a new number. When filing an other- ‘than-annual
amendment for this purpose, vou must coniplete and file all of Form ADV Section

7.B.1 for the new private fund.

See Instruction 6 to Part 1A of Form ADV for additional information tegarding the acquisition. anid
use of private fund identification numbers.

Who must sign my Form PF orupdate?
The individual who signs the Form PF depends upon yvour form of organization:

»  Fora soleproprictorship; the sole proprietor.
»  Fora partnership, a general partner.
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o Fora corporation, an authorized principal officer.

¢ Fora limited Hability company, a managing membet or authorized person,

s Fora SID; a principal officer of your bank whois directly engaged in the management,
direction or supervision of your investment advisory activities.

s Yorall others, an authorized individual who participates in managing or directing your affairs,

The signature does not have to be notarized and stionld be a typed name.

If yowand one or more of vourrelated persons are filing a single Form PF; then Form PF may be
signed by one o more individuals; however; the individual, or the individuals collectively, must
have authority, as provided.above, to-sign both-on vour behalf and on behalf of all such related
PETSONS.

12 How do I file my Form PF?

You must fils Form PF electronically through the Form PF filing system on the Investment -Adviser
Registration Depository website {www.iard.com), which contains detailed filing instructions.
Questions regarding filing through the Form PF filing system should be: addressed to the
Financial Industry Regulatory Authority (FINRA) at 240-386-4848.

If yoware a large hedge fund adviser filing-a currentreport-in- Section 5, only file Section 5. Do not
file any other sections of the form. If you are anadviser to-private equity finds filing a current
report in'Section 6 only file Section 6. Do not file any other sections.of the form. Forall ether types
of filings, file the applicable sections as provided in Instruction 3.

13 Are there filing fees?

Yes, you must pay a filing fee for your Form PF filings. The Form PF filing fee schedule is
published at http:/www.sec.govAard and hitp:/www dard.con.

14 What if I am not able to file-electronically?

A temporary hardship exemption is availableif vou encounter unanticipated technical difficultics
that prevent you from making a timely filing with the Form PF filing system, such as a computer
malfunction or electrical outage. This exemption does not permit you to file on paper; instead, it
extends the deadline for an electronic filing for seven “business-days” (assuch term is used in: SEC
rule 204(b)-1(F)).

Torequest a temporary hardship exemption; you must complete and file:on paper Item A of Section
la and Section 7 of Form PF, checking the box in Section la indicating that you are requesting a
temporary hardship exemption. Mail one manually signed original and one copy of your exemption.
filing to: U.S. Securities and Exchange Commission; Branch of Regulations and

Examinations, Mail Stop-0-25, 100 F Street NE, Washington, DC 20549, You must preserve in your
records a copy of any temporary hardship exemption filing. Any request for a-temporary hardship
exemption must be filed no later than ong business day after the electronic Form PE filing was due:
For:more information, see SEC rule 204(b)-1(f).

15, May I'rely-on my own methodologies in responding to Form PF? How should Lenter
requested information?

You may respond to this Forin using vour own internal methodologies and the conventions of yout~
service providers; provided thenformation iv consistent with information that vou report. internally
and to current-and prospective investors, However, vourmethodologies must be consistently
applied-and your responses must be consistent with any fnstructions or other: guidance relating to this
Form. You may explain-any of your methodologies, including related assumptions, in Question 4.
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In responding to Questions on this Form, the following guidelines apply unless otherwise
specifically indicated:

* provide the requested information as of the close-of business on the datareporting date;

o ifinformation is requested for any month or quarter; provide the requested information as of the
cloge of business on the last calendar day of the month or quarter; respectively;

» if 4 question requests information expressed as.a percentage, enter the response as'a. percentage
{not a decimal) and round to the nearest one percent;

¢ if aquestion requests a monetary value, provide the informationin U.S. dollars as of the data
reporting date, rounded to the nearest thousand;

* i a-question requests a numerical valug other than a percentage or a dollar valug, provide
information rounded fo the nearest whole number:

s if a question requests informationregarding a “position” or “positions,” you should determine
whether a set of legal and contractual rights constitutes a “position” in a manner consistent with
yvour internal récordkeeping-and risk management procedures (&g, some advisers may record ag
a:single position two or more partially offSetting legs of a transaction entered into with the same
counterparty under the same master agreement; while-others may record these asseparate
positions);

* if a.question requires you to distinguish long positions from short positions, clasgify positions in
a manner consistent with your internal recordkeeping and risk management procedures
(provided that, for CDS, exotic CDS, index CDS, and single name CDS, the protection seller
should be viewed as long and the protection buyer should be viewed as short);

* donotnet long and short positions;

¢ for derivatives (other than options), “value™ means gross notional value; foroptions, “value”
means delta adjusted notional value; for all other investments and for all borrowings where the
reportinig fund iy the creditor, “value™ means markét value or, where therg is not areadily
available market value, fair value; for borrowings where the reporting fund is the debtor,
“value” means the value you report internally and to current-and prospective investors; and

* for questions: 20, 21, 25, 28, and 33, the numerator you use fo determine the percentage of net
asset value should be measured on the same basis as gross assef value and may result in
responses that total more than 100%.

16. Howdo I amend Form PF, for example; to make a correction?

If you discover that information you filed oit Form PFwas niot accurate at the time of filing, you
may correct the information by re-filing and checking the box in Section 1a, Section 5, or Section 6,
as-applicable, indicating that you are amending a previously submitted filing: You are notrequired
to-update information that you belisve in good faith properly responded to Form PF on the date of
filing even if that information: is'subsequently revised forpurposes of your recordkeeping, risk
management or investor reporting (such as estimates that are refined after completion of'a
subsequent audit).

Large hedge furid advisers and Jarge lguidity fund advisers that comply with their fourth quarter
filing obligations by submitting an-initial filing followed by-an amendment in accordance with
Instruction 9 will not be viewed as affirming responses regarding one fund solely by providing:
updated information regarding another fund at a latet daie,
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17. How may I preserve on Form PF the anonymity of a private fund that T advise?

I youseck to preserve theanonymity of a private fitnd that you advise by maintaining its identity in
‘your books-and records innumerical or alphabetical code, or similar designation, pursuant to rule
204-2(d), you may identify the privatefund on Form PF using the same code or designation: in place
of the fund’s name.

18 May I report on Forim PF regarding a commodity pool that is not a private furid? How should I
treat the conumodity pool for purposes of Form PF?

If you are‘otherwise required to report-on Form PE, you may report information regarding any
commodity pool you advise on Form PF, even if it is niot-a privaie fuind. Properly reporting on. Form
PF regarding the commodity pool will constitute substitute compliance with CFTC' reporting
requirements to the extent provided in CEA rule 4.27.

Commodity pools should be treated as. hedge fimds for purposes of Form PF. I you are reporting: on
Form PF regarding a commodity pool that is not a private fund, then treat it as a private fund for
purposes of Form PF. Howeéver, such a commodity-pool is not required to be included when
determining whether you exceed one or more reporting thresholds.. Ifsuch a commadity poolis a
qualifving hedge fumd and you are otherwise required to report inforniation in'section 2a of

Form PF, then you must report regarding the commodity pool in section 2b.of Form PF.

Eederal Information Law and Requirements for-a Collection of Information

Section 204(b) of the Advisers Act [15U.S.C. § §0b-4(b)] authorizes the SEC to-collect the information that
Form PF requires. The information collected on Form PF is designied to facilitate the Financial Stability
Oversight Council’s (“FSOC™) monitoring of systemic risk in the private fund industry and to- assist FSOC in
determining whether-and how to deploy its regulatory tools with respect to nonbank. financial companies,
The:SEC and CFTC may alsouse information collected on Form PFin their regulatory programs, including
examinations; investigations and investor protection efforts relating to private fund advisers. Filing Form PF
is. mandatory for advisers that satisty the criteria described in Instruction 1 to the Form. See.also 17CFR.§
275.204(b)-1. The SEC does not intend to:make public: information reported on Form PF that is identifiable
to-any particular adviser or private fiind, although the SEC may use Form PF information'in an enforcement
action. See Section 204(b) of the Advisers Act. ‘

An agency may not conduct or sponsor, and a-person is notrequired to respond to, a collection-of
information unless: it displays a currently valid control number. The Office of Management and Budget has
reviewed this collection of information under 44 U.S.C. §3507. Any member of the public may direct:any
comments concerning the accuracy of the burden estimate and any suggestion for reducing this burden to:
Secretary, U.S, Securities and Exchange Commission; 100 F Street NE, Washington, DC 20549,
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| Section la (to be completed by all Form PF filers)

Section 1a: Information about you and your related persons

Check the box that indicates what you would like to-do:
A, Ifvou arenota large hedge fund adviser-or large licuidity find adviser;
1 Submit your first filing on Form PF
for the period ended:
Submit an annual update
for the period ended:
Amend a previously submitted filing
for the period ended:
Submit a final filing
Requesta temporary hardship-exemption

oo o o

B. If you area large hedge fund adviser-or large liquidity fund adviser:
Submit your first filing-on Form PF

for the [Ist; 2nd, 3vd, 4th] quarter; which ended:

Lt

]

1 Submit a quarterly update {including fourth quarter updates)
forthe [1st, 2nd, 3rd, 4th] quarter; which ended:

[] Amend a previously submitted filing

O

t

for the [ 1st, 2nd, 3rd, 4th] quarter; which ended:
Transition to annual reporting

Submit a final filing
[J Requesta temporary hardship exemption

Item A. Information about you

1. «(a) Provide your name and the other identifying information requested below:
(This shonld be your full legal name. If yoware asole proprietor, this will be your last,
first, and middle names. Ifyoware a SID, enter the full legal name of your bank:
Please use the same mame that you use inyour Form ADV.)

NFATD: Large trader Large trader
Legal name: SEC 801-Number Number, if any: D, il any D sullix, il any.

| | | | |

{b) Provide the following information for each of the refoted persons, if any, with respect to
which you are reporting information on this Form PE:

NFA'TD Large frader Large trader
Legal name SEC 801 Number Number, il any. D any 1D sullix; if-any.
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Form PF Information about you and your related persons Page20f 55
Section la (to be completed by all Foun PF filers)

2. Signatures-of sole proprietor or authorized representative (see Instruction 11 to-Form PE).

Signature on behalf of the firm and its related persons:

I, the undersigned, sign this Form PF on behalf of, and with the-authority of, the firm. In

addition, I sign this Form PF on behalf of, and with the authority of, each of the refated

persons identified in Question 1(b) (other than any related person for which another

individual has signed this Form PF below).

To the extent that Section 1062 of this Form PF is filed in accordance with a regulatory
obligation imposed by CEA rule 4.27, the firm, cach related person for which I am signing

this Form PF, and I shall aceept that any false or misleading statement of a material fact therein or
material omission therefrom shall constitute a violation of section 6(c)(2) of the CEA.

Namg of individual:

Signature:
Title:

Email address:

Telephone contact number (include areacode and, if
outside the United States, country code):

Date:

Signature on behalf of related persons:

1, the undersigned, sign this Form PF.on behalf of, and with the authority of, the related
person(s) identified below.

To the extent that Section Tor 2 of this Form PF is filed in accordance with a regulatory”
-obligation imposed by CEA rule 4.27, each related person identified below and I shall accept
that any false or misleading statement of a material fact therein or material omission therefrom
shall constitute a violation of section 6(¢)(2) of the CEA.

‘Name of each related person on behall of which this
individual 1§ signing:

Namie of individual:

Signature:
Title:

Email address:

Telephone contact number (include area code and; if
outside the United States, country code):

Date:
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Form PF i Information-about you and your related persons Page3of 55
Section 1a: : (to be completed by all Form PF filers)

Ttem B. Information about assets of private funds that you advise

3. Providea breakdown of your regulatory assets under management and your net.assets under
management-as follows:
df you are filing a-quarterly-update for your first, second or third fiscal quarter, yoirare only
reqitived to update row (a), in the case of a large hiedge fund adviser; orrow (b, in the case
of a large liquidity fund adviser)
Regulatory assets Net assets under
under management management

(a) Hedge funds oo L
(b)Y Liquuidity fimds . covvsinsrinns e e
(&) Private quity JUnts ... eorcesrorrennsssonenrens

(e} Securitized asset funds v

(1) Ventiire copited finds oo mrnceonsesiersennieenes
(&) Other private funds ...

(h) Funds-and accounts other than private funds
(7:e., the remainder of vour assets under
TNANAGEINEHL v v eciereervirr e s svreer cnrsn s emsrsresenes

Ttem C. Miscellaneous

4. You may use the:space below to explain any assumptions that you made in responding to
any question in this Form PF. Assumptions must be in addition fo, or reasonably follow
from, any instructions or other guidance relating to Form PE. I you-are awarc of any
instructions ot other guidance that may require-a different assumption, provide a citation
and explain why that:assumption is not appropriate for this purpose.

Question
number Description
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Form PF Information about the private funds you advise Page 40f 55
Section 1b (to be completed by all Form PF filers)

Section 1b: Information about the private finds you advise

Subject to Instruction 3; you must complete a separate Section 1b for each private fund that-you advise.

Item A. Reporting fund identifying information

5. (a) Name of the reporting flind .........ccoi i

(b) Private find identification number of the reporting fuhid ........coeee.

{c) NFA identification number of the reporiing fimd, if applicable ..o

(d) LEI of the reporting fund, if applicable.....c..coovmnocen s

6. Check “yes” below if the reporting fitnd 18 the muster fund of a mastér-feeder arrangement and
youare reporting for all of the funds in the master-feeder arrangement on an aggregated basis.
Otherwige, check “no.”

(See Instruction 3 for information regarding aggregation of master-feeder arrangements. If yeni
respond “ves,” do not complete a separate Section 1b; Ic, 2b, 3 or- 4 with vespect-to any of the
feeder funds.)
[J Yes ] No
7. {a) Check®yes” below if the reporting fiind is the largest fund ina parallel fimd structure and
you are reporting for all of the funds in the structure on an aggregated basis. Otherwise,
check “no.”
{See Instruction 5 for: information: regarding aggregation of parallel funds. If you respond
“ves,” do not complete a-separate Section 1b; 1c, 2b, 3 or 4 with respect to any of the other
parallel funds in the structure.)

1 Yes O Ne

If youresponded “ves™ to-Question 7(a); complete (b through (e) below for eactvother paraliel
Jund m the parallel fund stricture.

(b) Name of the parallel fund....vnamammimanase o

(c) Private fund identification number of the parallel fimd ..o

{dy NF4 identification number of the parailel fund, if applicable...........
(e) LEof the parallel find, if applicable ... R b

Ttein B. Assets, financing and investor concentration

8. Grossasset valug of Feporting fUnGl ......ccoovovesirmneer et ces e s e [::]

(This anount may differ from the amount yowreported in response fo.question 11 of Form
ADV Section 7.B:1. For instance, the amounts may not-be the same if you are filing Form PF
ona-quarterly basis, if you are-aggregating a-master-feeder arrangement for purposes of this
Form PF and you did not aggregate that master-feeder arrangement for purposes of Form
ADV Section 7.B.L. or if you are aggregating parallel funds for purposes of this Form PF.)

9 Netasset valie oL TepOrTing FUNG .. e rsssammeesmmsstsesserenssssserssessacsnessesneos m
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Form PF Information about the private funds you advise Page 5-of 55
Section 1b (to be completed by all Form PF filers)

10.
11.

12.

14

Value of reporting fund's investments in equity of other private finds.....cooovene..c..

Vadue of all parallel monaged accounts related to the reporting fund' ... v

(Ifany of vour parallel managed accounts relates to'more than one of the private funds you
advise, only report the value of the account once, in connection with the largest private fund fo
which it relates.)

Provide the following information regarding the value of the reporting fund's borrowings.and
the types.of creditors.

(Yot aie not required to respond to this question for-any reporting fond with respect to which
you are answering Question 43 in-Section: 2b. Do not net. ouf amounts that the reporting fund
loans to ereditors or the vahie of collateral pledged to creditors.)

{The percentages borrowed from the specified types of creditors should add up to
approximately 100%.)

(a) Dollar amount of total borrowings: ...

(b) Percentage borrowed from U.S. financial imStifttions.......coowwseneecns ST,

(c) Percentage borrowed from non-ULS. financial instiutions caeuis

(d) Percentage borrowed from U.S. creditors that are not financial institutions ...

(&) Percentage borrowed from non-U.S. ereditors that are not financial institutions......

(a) Daes the reporting find have any outstanding derivatives positions?
[l Yes ] No

(b) T vou responded “yes” to Question 13(a), provide the aggreoate vafue of all
derivatives positions of the reporting fund

(Yo arenot required to respond fo-Question 13 for any reporting fund with-respect to-which
you are answering Question44 in.Section 2b.)
Provide a summary of the reporting fund's assets and liabilities categorized using the hicrarchy
below. For assets and liabilities that you report internally and to current and prospective
investors as representing fair value, or for-which you are required to-determine fair valusin
ordertoreport the reporting find's regulatory assefs under management-on Form ADV,
categorize them into the following categories based on the valuation assumptions utilized:
Level 1-Quoted prices (unadjusted) in-active markets for identical assets or Habilities.
Level 2 —Other than quoted prices included withinLevel 1 that are observable for theasset or
Lability, either directly or indirectly.
Level 3 Unobservable inputs, such as yourassumptions or the fund’s assumptions used to
determine the fair value of the asset or liability.
Forany assets and Habilities that you report internally and to current and prospective investors
ag representing a measurement attribute other than fair value, and for which vow are not
required to determine fair valug'in order to réport the reporting fund's regulatory assets under
management on Form ADV, separately report these assets-and Habilities in the “cost-based”
measurement column.
(If the fund’s financial statements arve prepared in accordance with US. generally accepted
accounting privciples ( “US: GAAP ") or another accounting standard that requires the
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Form PF Information about the private funds you advise Page 60f 55
Section 1b (to becompleted by all Form PE filers)

13.

16.

categorization:of assets and liabilities using a fair value hierarchy similar to that established
under U.S. GAAP, then respond to this question uising the fair value hierarchy established
wnder the applicable accounting standard.)

{This question requires the use of fair-vales and cost-based medsnirements, which may be
different from the values contemplated by Instruction 15, Tow are-only required fo-respond to

this. question if you are filing an-annual update or ¢ quarterly update for your fourth fiscal
quicrter.)

; Fairvalue
Level I Level 2 Level 3 Cost-based
Assets $ ... 3 $ $

Liabilitiess  § $ $ $

Specify the approximate percentage of the reporting fimd's equity that is beneficially
owned by the five beneficial owners having the largest equity interests in the
reporting find.

(For prirposes of this question, if vouknow that two-or miore beneficial oviners of the reporting
fund are affiliated with each other; you should treat them as a-single beneficial owner.)

Specify the approximate percentage of the reporting find's equity that-is beneficially owned by the
following groups of investors.

{Include each investor in only one group. The total should add up to approximately 100%. With
respect to beneficial interests outstanding prior to March 31, 2012, that have not been’ transferred on
or-after that date, yowmay respond to this questionusing good faith-estimates based.on data
currently available to you.)

(a) Individuals that are United States persons (including their trustsy

(b) Individuals that are not United States persons (including their trusts)

(c) Broker-dealers

{dy- Insurance companies

(e) Investment companies registered with the SEC..
(£) Private funds
{g) Non-profits....

(h) Pension plans (excluding governmental pension plang)......

(i) Banking or thrift institutions (proprietary)

(i) ‘State or municipal government entities (excluding governmental pension plans)....

(k) ‘State or musicipal governinental pension plang

() Sovereign wealth funds and foreign official institutions

(m) Investors that are not United States persons-and about which the foregoing
beneficial ownership information is not known and cannot reasonably be obtainied
because the beneficial interest is held through a chain involving one or more third-
party intermediaries
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Form PF Information about the private funds you advise Page 7of 55
Section 1b (to be completed by all Forn PF filers)

Item C. Reporting funid performance

17.

Provide the reporting fund's gross: and net performance, as reported to current.and prospective
investors (or, if caleulated for other purposes but notreported to investors, as socalculated). If the
fund reports different performance results to different groups of investors, provide thie most
representative results. You are required to provide monthly and quarterly performance results: only
if such results are calculated for the reporting find {(whether for purposes of reporting to current or
prospective investors.or otherwise).

(f vour fiscal year is different from the reporting fund’s fiscal year, then for any portion of the
reporting fund’s fiscal vear that has not been completed asof the data reporting date, provide ‘the
relevant information from that portion of the reporting fund’s preceding fiscal year. )

{(Enter your responses as percentages rounded to the nearest one-lundredih of one percent.
Performance results for monthly and quarterly periods should not be annualized. If any period
precedes the date of the fund's formation, enter “NA”. You are not required to include
performance results for any period with respect to which you previously provided performance
results for the veporting fund on Form PF.)

Netol
management fees
Last day of fiscal Gross and incentive fees
period

performance and allocations

(a) 1st monthof reporting fund’s fiscal year-......

(b) 2nd month of reporting fund's fiscal vear ...

(c¥ 3rd month of reporting fund's fiscal year......
(d) TRt qUartera. ..o eserevaneers s

(¢) dth month of reporting fund's fiscal year ...

(£): Sth-month of reporting fund's fiscal yeat ...

(g) ‘6th-month of reporting find's fiscal year......

(h) Second qUarter ... it v

(1) 7th-month of reporting fund's fiscal year......

(j) ‘8th month of reporting fund's fiscal year......

(k) ‘Sth month of reporting fund's fiscal year.....,
(1) Third qUarter. ...

(m) 10th month of reporting fund's fiscal year ....

(n) 11thmonth of reporting fund'’s fiscal year ...

(o) 12th.month of reporting fund's fiscal year....
(p) Fourth qUATTEr ......ovevecureevevererecvr v seere s

(q) Reporting fund's mostrecently completed
FICAL VEAT e cn e
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Form PF Information about the hedge funds you advise Page 8 of 55
Section 1¢ (to be completed by all Form PF filers that advise hedge finds)

Section 1¢: Information about the hedge funds you advise

Subject to Instruction 5; you must complete a separate Section 1o for each hedge find that you advise.

Item A Reporting fand identifying information

18. {a) Nameof the reporting find.

Ttem B: Certain information regarding the reporting fund

19.  Does the reporfing fund have asingle primary investment strategy or multiple strategies?
[ Single primary strategy O Multi-strategy

20.  Indicate which of the investment strategies below best describe the reporting find's
strategics. Foreach strategy that you have selected, provide a good faith estimate of the
percentage of the reporting fund’s net asset value represented by that strategy. If, in your
view, the reporiing find's allocation among strategies is appropriately represented by the
percentage of deployed capital, you may also provide that mformation.

(Select the investment strategies that best describeithe reporting fund's strategies, even ift
the descriptions below donot precisely matcl your characterization of those strategies;
select “other” only.if a strategy that the reporting fond wses is significantly different from
any of the strategies identified below. ¥ou muy vefer to'the reporting fund’s use of these
strategies as of the data reporting date or throughout the reporting period, but yoi mist
report using the same basis in future filings:)

(The strategtes listed below are mutually-exclusive (ie., do not report the same assets
wnder nudtiple strategies). If providing percentages of capital, the total should add-up-to
approximately 100%.)

Strategy oL G NAY o O”f capital
(required) (optional)

Equity, Market Neutral
Equity, Long/Short
Equity, Short Biag

Equity, Long Bias

Macro, Active Trading

Macro, Commaodity

Macro, Currency
Macro, Global Macro

gooOgooaoo
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Form PF
Section lc

Information about the hiedge funds you advise

(to be completed by all Form PE filers that advise hedse funds)

Page O0of 55

Relative Value, Fixed Income Asset Backed
Relative Value, Fixed Income Convertible Arbitrage
Relative Value, Fixed Income Corporate

Relative Value, Fixed Income Sovereign

Relative Value; Volatility Arbitrage

Event Driven, Distressed/Restructuring
Event Driven, Risk Arbitrage/Nerger Arbitrage
Event Driven, Equity Special Situations

Credit, Long/Short
Credit; Asset Based Lending

Managed Futures/CT4, Fundamental
‘Managed Futures/CT4, Quantitative

Investment in-other funds

gooooooogbo oo o

Other:

21, Duringthe reporting period, approximately what percentage of the reporting fund's net
asset value-was managed using high<frequency trading strategics?

{In your response, please do not include strategies using algorithms solely for trade
execution. This question concerns strategies that are substantially computer-driven,
where decisions to place bids or offers, and to buy or sell, are primarily. based on

algorithmic responses to intraday price-action in equities, futires and options, and where

thetotal number.of shares or.contracts traded throughout the day is generally
significantly larger than the net change.in position fromone day to the next.)

[J0%

[]51-75%

[ Iess than 10% []10-25%
[176:99% ] 100% or more

22, Tdentify the five counterpartics to which the reporing fund has the greatest mark-to- market net
counterparty eredit exposure, measured as a percentage of the reporting fund's net-asset value..

(For purposes of this question, you should trear affiliated entities as a single group to the extent
exposures may be contractually or legally set-off or netted across those entities and/or one dffiliate
guarantees-or may otherwise be obligated to satisfy the obligations of -another. <CCPs should not be

regarded as counterparties for purposes of this question )

tIn your response, you showld take into account: (i) mark-to-market gains and losses on derivatives;

and (i) any loans or loarn commitments.)

(However, you should not take: into account: (i) margin: posted by the counterparty; or
(11} holdings of debt or equity securities issued by the cotnterparty,)
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Form PF Information about the kedge funds you advise Page 10°0f 55
Section 1¢: {to be completed by all Form PF filers that advise fiedge finids)
Legal name of the counterparty Indicate below if the Exposure (% of
(or, if multiple affiliated entities, counterparty is affiliated with reporting fund’s
counter parties) a-major financial institution net asset value)
@ [drop-dbwn list of counterparty names] |
Othery - -
- [Notapplicable] o
(b) B [drop-down list of counterparty names]
Other:
[Not applicable]
) [drop-down list-of counterparty names]
Other:
[Nt applicable]
@ fdrop-down list-of counterparty names]
’ Other:
[Notapphicable] :
(© [drop-down list of counterparty names]
Otherr .
[Not applicable]

23, Identify the five counterparties that have the greatest mark-to-market net counterparty
credit exposuie to the reporting fund, measured in U.S. dollars.
(For purposes of this guestion, you should treat affiliated entities s a single group:to the
extent exposures may be contractually or legally. set-off or netted across those entities
and/or one affiliate guarantees or may otherwise be obligated to-satisfy the obligations of
another. CCPsshould not-be regarded as counterparties for purposes of this question,)
{In your response, you should takeinto account: (1) mark-to-market gains and lpsses on
derivatives; and (if) any loans or-loan commitments.)
(However, you should not take into account: (i) margin posted 1o the counterparty; or
(i) holdings of debt or-equity securities issied by the counterparty.y

Legal name of the counterparty Indicate below if the Exposure (% of
(or, if multiple affiliated entities; counterpartyis affiliated with.  reporting fund’s
counterparties) a major financial institution net asset value)
(@) [drop—dowh list of cotmteméuty names] l
Oftier:
[Notapplicable]
(b C ‘ [drop-down list of counterparty names] [::j
Other:
[Nuotapplicable]
© ‘ ‘ [drop-down list of counterparty names} E
Other:
[Notapplicabla]
() [drop-dow list of cotnterparty tiames] I—:}
Other:
[Not applicable]
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Form PF Information about the hedge funds you advise Page 11 0of 55
Section l¢ {to be completed by all Form PF filers that advise hedge funids)

{e) {drop-down Hist of connterparty names]
Other: -

[Not-applicable]

24.  Provide the following information regarding your-use of trading and clearing mechanisms

23.

‘that are-not described in any of the categories listed in iters () through (d) of

during the reporting period.

(Provide good faith-estimutes of the mode in which instruments were traded and cleared by the
réporting fund, and not the:market as awhole. For purposes of this quextion, a “trade” includes any
transaction, whether entered into on a bilateral basis or through-an-exchange, trading facility or other
system and whether long or short. With respect to clearing, transactions for whichwmargin is held in a
cristomer ommibiss aecount at a CCP showld be. considered cleared by a CCP. Trizpartytepo-applies
whererepo collateral is held at o .custodian (not-including o CCP) that acts as  third party agent to
both-the repo-buyverand  the repo seller:)

(The total in each part of this question should add up to 100%. Enter “NA” ineach-part of this
guestion:for-which thereporting fund engaged in no relevant trades.)

%

(a) Estimated % (interms of value) of securities (other than derivatives) that
were ttaded by the reporting find:

On a regulated exchange .ovnmnnamnnnninmon ST i

(b) Estimated % (in terms of trade volumes) of derivatives that were traded by
the reporting fund:

On a regulated exchange or swap execution facility ...

OFC ioncaimsiivsisssiii i s e T S i

(¢} Estimated %o (in terms of trade volumes) of derivatives that- were traded by
the reporting fund and:

Cleared by 8 COP cvvisirevisinimmeissviissises T ST
Bilaterally transacted (i.e., not cléared by a CCPY .ovvvvcvverens

(d) Estimated % (in terms of value) of repo trades that were entered into by the
reporting fundand:

Bilaterally transacted (1., not cleared by a.COP) .vvvivommiicaraoin

Constitute 4 H-PAITY T80 ..ovcvearceeoanrereeee e e seesesemarsssesnsss s eacsssassernes

‘What percentage of the reporting find's net-asset vahee relates to transactions

Question 247
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Form PF Aggregated information about-hedge funds that you advise Pags 120f 55
Section 2a (to be completed by large private fund advisers only)

Section 2a: Aggregated information about-hedge funds that you advise

Ttem A. Exposure of hredge fund assets

26.

Aggregate fiedge find exposures.

(Give a dollar value for-long and short positions-as of the last dav in each month of the reporting period,
by sub-asset class, ineluding ol exposure whether held physically, synthetically or through derivatives.
Enter “NA" in each spacefor which there are no. relevant positions.)

tInclude any- closed.out and OTC forward positions that have not yet expirédimatiured. Dot et
positions within sub-asset classes. Positions held in side-pockets should be included as positions of the
hedge funds. Provide the absolute value of short positions.. Each position: should only be included ina
single sub-asset class,)

(Where “duration/WAT/ 10-vear-eq.” i regquired, provide at least one of the following with respect to the
position and indicate which measure is being used: bond duration, weighted average tenoror H-vear
bond equivalent. Duration and weighted average tenor should be entered in terms of years to.two
dectmal places.)

1st Month 2nd Month 3rd Month
Ly S¥ LV S LV SV
Listed equity
Issued by financial institutions .o
Other lisfed eqUITY...oor e crararereneseseenens
Unlisted equity

Issued by financial IMSHIHONS .o
Other unlisted equitye oo

Listed equity derivatives

Related to financial institutions .......veee e

Other listed equity derivatives unima

Derivative exposures fo-unlisted equities

Related to financial institutions ...

Other derivative exposures to unlisted
BYUTETES it vt mwisonnnn i dmbines Fond i s bwadis iebi v

Corporate bonds issued by financial
institutions (other than convertible bonds)

Trvestment rade e
[ Duration ] WAT [[] 10-vear eq..
Non-investment grode ....oeeinesnnans
[ Dusation [ WAT [ 10-year eq..
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Form PF Aggregated information about hiedge funds that you advise Page 13.0f55
Section 2a : (1o be completed by large private find advisers only)

Corporate bonds not issued by financial
institutions (other than convertible bonds)

Investment grade ... . .
[ Duration E] WAT E] 10—vear eq..
Non-irvestment grade .o
E] Duration [_| WAT [:] 10-year eq...

Convertible bonds issued by financial
ingtitutions

Investment grade ..o
[ Duiation [ WAT [] 10-vear eq..
Non-investment grade ......ooimminiivon,
[ Duration [] WAT [[] 10-year eq..

Convertible-bonds not issued by financial
institutions

Investment grade ... i
[] Duration [ ] WAT [[] 10-year-eq..
Non=investment grade. ...
[ Dusation [] WAT [[] 10-year eq..

Sovereign bonds-and municipal bonds

ULS: treasury SECHPIIES wuivminiiis svisiing
[] Duiation [ ] WAT [[] 10-year &q..
AGONCY SCCUPTHLS veciiiiins fonnmiiiisssremiessiniviin
[ Duration [] WAT [[] 10-yeareq..
A D Yo S
[ Dugation [ WAT [] 10-vear ¢q..
Sovereign bonds 1ssued by G710 countries
other'than the U.S. ... mvisimn i

[ Duration [ ] WAT [} 10-yeareq..
Other sovereign bonds (including
supranational bonds).....covercnerenss

[[] Duration [ ] WAT[ ] 10-yeareq.
LS. state and local bonds....cmsinmin
O Duration [ WAT [ 10-vear eq..

Loans

Leveraged [0ans warammmmammamiams ‘ ] I l l 1 l
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Form PF Aggregated information about hedge funds that you advise Page 14 of 55
Section 2a ) (to be completed by laree private fund advisers only)

] Duration [] WAT[] 10-vear eq..
Other loans {notincluding reposy....c
[ Duration [] WAT [] 10-yeareq..

[ Duration [] WAT [] 10-veareq..
L6111 @{ 67 ¥ & R
[ Duration [} WAT [] 10-year eq..
Other ABS wvnin e S
[ Duration [ WAT [[] 10-year eq..
Other structired producty s

Credit devivatives
Single name CDS ...
4T e o 00 5 N reneeeenrens
Exotic CDS vuvvinnennimiaiviny

Foreign exchange derivatives (investmenty ...

Foreign exchange derivatives (hedging)..........
Non-U.S. currency holdings............ ettt
Interest rate derivatives. e scresvecinsas ] ] ] I I l l

Commodities (derivatives)

CHRAE O e eniarssssonsseesesesssassgarsassssnzaseses

Other COMMOTATHIES ccun cuverssvsiesiniesvimssirianss

Commodities (physical)
CHUHE OFL o ococrnarrerensennensens cxeennmsemensesnresesans
Natural @as v
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Form PF Aggregated information about kedge funds that you advise Page 15 0f 55
Section 2a (to be completed by large private fumd advisers only)
GOI o eerrcrevir e snsn e
P OWETs i A frrece e S v
Other conmoditios. oo reriere s
Other derMatives .. . ‘ l I ] ! 1 '
Physical real estate oo s miiiinis s l 1 ] ] i 1 I
Investments: in internal private finds e,
Investments inexternal private funds.auaw

Investments inregistered investment
COMPUNIES cowviivsiiniiveasivrivoniissiem et svreve v

Cash and cash equivalents
Certificates of deposit ... vivrrvoiviins
] Duration [} WAT [] 10-year eq..
Other deposits......mmvmn i
Momey market funds..... e

Other cash and cash equivalents
(excluding governnient securities).............

Investments in funds for'cash management
purposes (other than money market finds).......

Investments inother sub-assef classes ...

27.  For each-month of the reporting period, provide the value of turnover during the month.in
cach of the asset classes listed below for the hedge finds that you advise.

{(The valise of turriover should be the sum of the-absolute values of transactions n the
relevant asset class during the period.)

1st Month 2nd Month 3rd Month

Listed equify o
Corporate bonds (other than convertible

Comvertible BONES ..o..ccovreraseerrcsrineneesisseessenns

Sovereign bonds and municipal bonds

U.S: treasury SeCUPIHES o ivmiviiiiimmmn

AGENcy SECHYIHES oo
GSE bonds s ssiniinivmin: TN
Sovereign bonds ssted by G10 countries

other than the U.S. i

Other sovereign bonds (including
supranational bonds).c.ci s T
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28, (a) Provide a geogiaphical breakdown of the investments held by the Aedge fimds that you advise (by
percentage of the total ner asser vahie of these hedge fitnds).

(See Instruction 135 for information oncaleulating the numerator for purposes of

this Question.)
Region %ol NAV

(1)) ABTICH .o cese st e se s emra e st st e o en s et £ e me et sy

(i)  Asia and Pacific (other than the Middle East) ...

(1) Burope (EEA)..cvvomorvrsreiin e R R R e RS -

(iv)  Burope (other thatt EEA)........cooreecerenecnseasce e res st ssse s s s s snsnsenseneas

(V) NS BASTviniiinrirmsiinsemsssssivesssin svnssbabsesiveinsisssi beorsis sesss sssess v esnsvs serssss

(viy North Ameérica

(vii) South America

(VI SUPTANATIONAL .or i iississasmsvess st s ses rersis s s ses sesonss s s setess s

(b) Provide the value of investments in the following countries held by the hedge
Funds that you advise (by percentage of the total net asset value of these hedge
Ftnds).

{See Instruction 15 for information on caleulating the momerator for purposes of
this Question.)

Country Yoof NAV
(1)) BIAZIL. oo e n et e s e e en e
(ity China (including Hong Kong) i e
) T L 7 O SOOI ke b s s e e
{iv)
87
(vi)
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Section 2b (to be completed by lurge private find advisers only)

Section 2b: Information about-qualifying hedge fiends that you advise.

You must complete a separate Section 2b-for each qualifving hedge fimd that you advise. However, with
respect to muster-feeder arvangements and paradlel fund structires that collectively Comiprise qualifying
hedge funds, you may report collectively or separately about-the component funds as provided in the
General Instructions.

Item A. Reporting fund identifying information

29.  {(a) Nameof the reporting fund ....ceveeconns ‘

(b) Private find identification number of the reporting fund

Item B. Reporting fund exposures and trading

Check this box if you advise only one hedge fimd. If you check this box, you may skip: Question 30.

30, Reporting fund esposures;

(Give a dollarvalue for loiig and short positions as of the last day in éach month of the
reporting period, by sub-asset-class, including all exposure whether held physically,
Synthetically or through derivatives. Enter “NA™ in each space for which there are no
relevant positions.)

(Include any closed out and OTC forward positions that have not yel expiredimatired. Do not
net positions within sab-asset classes. Positions held in side-pockets should be included as
positions of the hedge fiunds. Provide the absohite value of short positions.. Each position
showld only be included in a:single sub-asset class.)

(Where “duration/WAT/10-year eq.” is required, provide at least one of the following with
‘respectto the position and indicute which measure is being used:-bond duration, weighted
average tenor or 10-vear bond-equiivalent. Duration aind weighted averdge tenior shoild be
entered in terms of years to two.decimal places.)

1st Month 2nd Month 3rd Month
LV sV LV SV LV SV
Listed equity
Issued by financial insttutions ...
Other Hsted quity. e
Unlisted equity
Tssued by financial iInstUtions ..o
Other unlisted SQUITY. .. e cneereeeenneneeies
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Listed equity derivatives

Related to-financial institutions .........oeeeees

Othier listed equity derivatives ...,

Derivative exposures to unlisted equities

Related to financial instiiutions ...

Other derivative exposures tounlisted
egquities

Corporate bonds issued by financial
institutions (other than convertible bonds)

Lrvesiment grade . oo rar i
[ Duration [ ] WAT[] 10-ycar eqi.
Non-investment grade ..o
[ Dusation [ ] WAT [] 10-veat eq..

Corporate bonds not issued by financial
institutions (other than convertible bonds)

Investment Qrade ... cmeoomm i
[ Duration [ ] WAT[] 10-vear éq..
Non-investment grade ...

[ Duration [] WAT ] 10-vear eq..

Convertible bonds issugd by financial
institutions

TIVESTNEHE GPAAE orevrrenricnscamimmsrsaesensscnsas
[ Duration [] WAT[] 10-year oq..
Non-investment grade ... -
[ Duration [} WAT [:] O-yem &

Convertible bonds notissued by financial
institutions

THVESINONE GPGEC vsvrvvrrressneesesscoassassancavesns
] Duration [] WAT [[] 10-year eq..
Non=investment grade ..o ...

[[] Dutation [ ] WAT[[] 10-vear eq..

Sovereign bonds and municipal bonds

ULS. 1reasury: SECUrTHES v iimsvmisivissaiamissins
[ Dusation [ ] WAT [] 10-vear ¢q..
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Section 2b (to be completed by laree privaie fund advisers only)
AQGEnCy SECUFIHIES ..o
[ Duration [[] WAT [[] 10-yeareq..

GSE BONAS v viivaissiiiansin iivimssmmivvimsesvson

[ Duration [ ] WAT l] 10-year-eq..

Sovereign bonds issued by G10 countries
otherthan the ULS. ..o

[ Duration [] WAT [[] 10-year eq..

Other sovereign bonds{including
supranational DOnds Yo

O Duration [ waAT [} 10-) ear eq..

VLS. state and local Bonds....ccrmrrscrcesinnes

[ Duration [[] WAT [[] 10-year eq..

Loans

Leveraged Toans cuvoawamvsi

L Duration ] WAT ] 10-vear eq..

Other Joons (not including repos)

[ pburation [[] WAT[] 10-vear ¢q..

[ Duration [ ] WAT l:} L0=yeareq. .......

ABSstructured products

[ Duration L] WAT [] 10-véar eq..

CDO/CLO i S ;

[ puration [] WAT [] 10-vear eq..

OHHEPABS oo ireeecsinssresssensessnesssesssnsnssasaas

[ Duration [] WAT [] 10-veareq..

Other structured products ..o

Credit derivatives

Stngle viame CDS v

Index CDS wovivvvcsivinnivnissivesiin R e

Foreign exchange derivatives (investment) .....

Foreign exchange derivatives (hedging) ...

Non-U.S. currency holdingsi...co.v ST
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Interest rate derivatives. . i oeerissessnns I ] I l ‘ l l

Commodities (derivatives)

CFUAE O vvirreriraerssreneerensissernsasssesssesanssines

Commiodities (physical)

Crarde Ol cvscivcrinoesas e e s

OHET AEFIVIEIVES covorvreerereneemere s nemsenaseen | I l l l I ‘
Physical real estate ...oveviviicirecc e iceiniane ] l ! I l l l
Investments-in-internal private funds ..o
Investments:in-external private fiunds. ...

Investments in registered investment
COMPANTES corevvirrrrsasnernnsiosevseanescesanssrsnensvncssvaranee

Cash and cash equivalénts

Certificates of deposif i
[] Duration [ ] WAT [] 10-vear eq..
Other deposits ... - e

Other cash and cash equivatents
(excluding government securities)..w.

Investments in funds for cash management
purposes (other thanvmoney market fundsy.......

Investnients in-othey sub-asser ¢lasses ... s

31.  What is the reporting fund’s base curtency?
[drop-down of currencies]
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| Section 2b (to be completed by large private fund advisers only)

32.  Provide the following information regarding the liquidity of the reporting fund's portfolio.

(Specify the percentage by value of the reporting fund’s positions that may be liguidated
within each of the periods specified below. Each investment showld be assigned 1o only one
period and such assignment should be based on the shoviest period during which you believe
that such position-could reasonably. be liguidated at or near ity carrying value. Use good
Jaith-estimates for liquidity based on market conditions over. the reporting period and
assuming nofire-sale discounting. In the event that individual positions are important
contingent parts of the same trade, group-all those positions under the liguidity period of the
least liquid part (5o, for-example, in a convertible bond arbitrage trade, the liguidity of the
shoreshould be the same as the convertible bond), Exclude cash and cash equivalents.)

(The total should add up to-approximately 100%.)

33.  Valueof reporiing fund's unencumbered ¢ashi ciiviiii R

34. Total numbet of open positions (approximate), determined on the
basis of each position and not the issuer or counterparty .«wveive

1 dayor 1688 o S S S T i
2 1aYE = T AAVS .o itirrer et et e anes SR,
8 days — 30-day s R s s .
31 days = 90 daYSiciiimmiim i s i i R e s
91 davs — 180 AT S crvrreaerrrscecerercsranens e srams e s e e e s
181 days —~ 365 days. s ivrasivianes Mok e e ko e

Longer than 365 daYS ... i e ot e

Ist
Month

Y of portfolio
capable of being
liquidated within

2nd 3rd
Month Month
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35.  For cach open position of the reporting fund that represents:5% or more of the reporting fund's net

36.

37.

38

asset value, provide the information requested below.

(a)  Firstmonth of the reporting period % of netasset value  Sub-asset cluss
(1) Positi(m ...................................................... [drop-down. of asset:classes]
(ii) POSltIOH .................... R T R A [drop-down of asset classes]

(b)  Second month-of the reporting period

(1) POSHON ..o e s rnsanes [drop-down of asset-classes]

(1) POSTHOM. o st o b vivninnss {drop-doswir of wsset classes]

(e}  Third month of the reporting period
{1} Position.... . R [drop-down of asset classes]

(1) Position..ii T, s [drop-clown of asset classes]

For each of the top five counterparties listed in your response to Question 22 with respect to the reporting
Jund; provide the following information regarding the collateral and. other credit support that the
counterparty has posted to the reporting find.

(For purposes of Questions. 36, 37 and 38, inchide as collateral assets purchased in-connection withrepos
and collateral posted-under an arrangement pursuant towhich the secured party has loaned securities to
the pledgor. Repos and reverse-repos with the same counterparty may be netted to'the extent secired by
the-same lype-of collateral,)

(a) Counterparty [1,2,3,4, 3]

(i) valueof collateral posted in the form of cash and cashequivalents ...

(it} valie of collateral posted in the form of securitics (other than cash and
cash equivalent INSEMENTE ) vt i s i

(111} vahse of other collateral and credit support posted (including face
amount of letters of credit-and similar third party credit support) ..o

For gach of the top five counterparties listed in your response to Question 23 with respect. to the reporting
Jfund, provide the following information regarding the collateral and other credit support that the reporting
fund has posted to the counterparty.

(a) Counterparty [1,2,3, 4, 5]

(1) value of collateral posted in the form of cash and cash equivalents ...

(i) value of collateral posted in the form of securities (other than cash and
cash equivalent instruments)........oiicnnn S e e s e

(iii} valieof other collateral and credit support posted (including face
amount of letters of credit and similar third party credit support) ...

(a) Of the total amiount of collateral and other eredit support that counterparties have posted to the
reporting fund, what percentage:

(i) may be rehypothecated?

(i) has the reporting find rehypothecated?

{b) ‘Of the total amount of collateral and other credit support that the reporting
Jine has posted to counterparties; what percentage may be rehypothecated?
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Information about gualifiing hedge funds that you advise
(to be completed by large private fund advisers only)

Page 23:0£ 55

39. During the reporting period, did the reporting find clear any transactions directly through a

CCP?

[} Yes ] No

Ttem C.. Reporting fund risk metrics

40. (a)

(b)

During the reporting period, did you regularly calculate the VaR of the reporting fund?

(Please respond without regard to whether you reported the resuit of this
calculation  internally or to investors.)

[ Yes ] No

I you responded “yes™ to Question 40¢a), provide the following mforination.

(If vou regularly calculate the VaR of the reporting fund wsing multiple combinations
of confidence interval, hovizon. and historical observation period, complete .a

separate response to this Question 40(b} for-each. such combination.)

(i)  Confidence interval used (e.g., 100%-alpha%o) (ts.a pereenttge) ... .. ;

(i) Time horizon used (fnmunber Of Gupshi v

(iii) What weighting method was used to calculate FaR?

[] None (1 Bxponeatial [other:

(iv). Ifyou responded “exponential® to Question 40(b){iii), provide the

weighting factorused fas a decimal 10 two PLACES i ivvaniton s

vy  What method was used to calculate VaR?

[[] Historical simulation ] Monte Carlo simulation

[l Parametric [} Other:

(vi) Historical lookback period used (in-number of vears; enter “NA™ if
TIOTHE HSOU . css v enaereanuneeivaniess s eesbne s s sron s s ee i< e sr et enseneis

(vi) FaR atthe end of the Istmonth of the reporting period
fas @ % 0f NAV o iovvivsinvas e ety R e T,

(vitl) FaR at the end of the 2nd month of the repsrtmg period
fasa % of NAV).... v

(ixy  VaRatthe end of the 3rd month of the reporting period
(S G Y OF NAFD coreroe oo eeesese e smesesmsesessesoerenssse s ese s etetsssi

41 Are there any risk-metrics other than {(orin-addition to) FaR that you considerto be.
important to the reporting fund's risk management?

(Select all that you consider relevant. Please respond without regard to-whether you
reported the meiric internally or to-invesiors. If none, “None.”)

[drop-down of risk metrics]
Other:
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42. For each-of the market factors identified below, determine the effect of the specified

changes on the reporting fimd's portfolio and provide the results,

(Yot may omit o response.to any market factor that yow do not regularly consider informal
testing in conniection'with the veporting fund’s risk management. If you omit any market
Jactor, check either the box in the first-column indicating that you believe that this market
Jactor is not relevant to the veporting fund’s portfolio or the box in the second column
indicating that this market factor is relevant but not formally tested. For this purpose,

“formal testing” means.that the adviser has models or other systems capable of sinulating
the effect of acmarket factor on the fumd's porifolio, not that the specific assumptions.outlined
in the-question were used intesting.)

(For eachmarket fuctor, separate the effect on your portfolio into long and short components
where (i) the long component represents the aggregate result of all positions whose valuation:
chonges in the same direction as the market factor under-a givensiress scenario and (1i) the
short componersit represents the aggregate result of all positions whose vahiation changes in
the opposite direction from:the market factor under a given stress scenario.)

(Assume that changes in a market factor ocour imstantaneously. and that all other factors are
held constant. If the specified change in-any market factor veould moke:that factor less than
zero, use zero instead.)

(Please note the following regarding the market factors identified below:

(i) Achange.in “equity prices” means that the prices of all equities. move up-or down by.the
specified amount; without regard to whether the equities. are listed on any exchange or
inchided in-any index;

(i) “Riskjree inferest rates™ means vates of interest aceruing on sovereign bonds fssued by
governments-hoving the highest credit quality, such as'U.S. treasury securitics;

(11t} A change in “credit spreads” means that all spreads against risk free interest rates
change by the specified amount;

(v} A change.in “currency rates” means that the values of all currencies move up-or down by
the specified amount relative to the reporting fund’s base currency;

(v). A-change in “commodilty prices” means that the prices of all physical commodities move
up or-down by the specified amount;

(Vi) A change in “option implied volatilities™ means that the implied volatilities of all the
options that the-reporting fund Jolds increase or-decrease by the specified mumber of
percentage points; and

{vii} 4 change in “defawlt rates " means:that the rate at which debtors defanilt onall instruments of the
specified type increases or decreases by the specified mumber of percentage points.)
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Form PF Information about qualifying hedge funds that you advise Page25of 55
Section 2b (to be completed by large private find advisers only)
T Effect-on Effect on
= g% long short
s :_,=~ bt components components
9 = 2 . p
E s of portfolie.  of portfolio
2 2 E (as Y of (as Yoof
z A Market factor — changes in market factor NAY) NAYY
O [ Equity prices:
Equity prices iner6ase 5% v e emimsiesressisninninns
Equity prices decrease 5% i i
Equity prices increase 20% .. e e
; Equity prices dectease 20% ... oo cnnsnense
O [] | Riskfree interest rates (changes represent a parallel shift in the yield curve):
Risk free interest rates increase 2350, . vvoinieicnn
Risk free interest rates decreéase 255D vnrvnivinicnonns
Risk free interest rates increase 73bp v

Credit spieads:

Credit spreads inerease:505p.....

Credit spreads decrease S0bp....
Credit spreads increase 2505p..........
Credit spreads decrease 2506p ..

Currency rates:

Currency rates inerease 3%, ..o wevvermcsmrenncenens
Currency rates docrease 5% . muimiis e
Currency 1ates InCrease 20%6. ..o vnmerneesnmcreorns .

Currency rates decrease 206 i

‘Commodity prices:

Commiodity prices increase 10%.........o.occencecren.
Commodity prices decrease 10%00 o
Commuodity prices increase 40%.. oo e

Commodity prices: decrease 40% .......comrvorernenrcerens
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O O Option implied volatilities:

Implied volatilities increase 4 percentage points ...

Implied volatilitics decrease 4 percentage points......

Implied volatilitics increase 10 percentage points ...

Implied volatilities decrease 10 percentage points....
] [7] | Default rates (4BS):

Default rates increase 3 percentage points .o eeereennes

Default rates decrease 5 percentage points .o
O [ | Default rates (corporate bonds and CDS):

Default rates increase:1 percentage point.....covne

Default rates decrease Lpercentage point........coveerne

Default rates increase 3 percentage points ...vevee...

Default rates decrease 5 percentage points ...

Item D. Financing information

A
[$57

For each month of the reporting period, provide the following information regarding the value of
the reporting fund's borrowings, the'types of creditors and the collateral posted to secure its
borrowings.

(For each type of borvawing, information is requested regarding the percentage borrowed from;
specified types of creditors. Ineach case, the tolal percentages allocated among these types of
creditors should add up to 100%:)

(Do notner out amounts that the reporting fund loans 1o creditors or the value of colldteral pledged
tocreditors.)
1st 2nd 3rd
Month Month.  Month

{if) Percentage borrowed from non-U.S. financial
TASTIITIONS «cciiuniviivinnsacessaasiviie st s sasans T e

(iily Percentage borrowed from U.S. creditors that are not
financial mnstitutions ... g i e e S

(iv): Percentage borrowed from non-U. S, creditors that-are not
financial insttUHONS .o v T
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Section 2b (to be completed by laree private find advisers only)
(b) Secured borrowing.

(Classify secured borrowing according to the legal agreement governing the borrowing fe.g.,
Global Master Repurchase Agreement for reverse vepo and Prime Brokerage Agreement for
prime brokerage). Please note that for reverse tepo borrowings, the amount should be the
net -amount of cash borrowed (after taking into account dany nitial margindindependent
amount, ‘haircut’ and repayments). Positions under o Global Master Repurchase Agreement
should not benetted.)

(1) Dollar amount via prime brokerage. ..oz i

(A) value of collateral posted inthe form of cash and
CASTECQUIVATENTS v iivincaicemasivniie s isvesssivnsi v

(B) value of collateral posted in the form of securities
(other than cash and cash equivalent instruments)....

(C) valiweof other collateral and credit support posted
(including face amount of letters of credit-and
similar third party credit SUPPOrt) ..o vvinenriroivinins

(D) percentage borrowed from U.S. finuncial
 BSHBONS v e ereen stk

(E) percentage borrowed from non-U.S. finaniciol
THSHEUITONS v isicisisiccvimennnsenneivssiscos s s ini e e eenenas

(F) percentage borrowed from U.S. creditors that arenot

Tinancial INSHIMHONS ...ovveeei i cesre o e s srecen S

(@) percentage borrowed from non-U1.S. creditors that
are not financial INSHEGHONS «.vvvemeniivvrrms i veivassonns

(i), Dollaramountvia reverse repo (for purposes-of items (4)
through (D) below, include as collateral any ussets sold
inconnection with the reverse tepo-as well as any
VAPTTONPIATGIIS 1o virnnnannrnrcnvanssvemmasnseresssrsaess e sanasssnass

(A) vafuz of collateral posted in the form of cash and
CASPCQUIVALENES .ivvscirnsviviiscivivsvers e cvcessseavssinsnans

(B) value of collateral posted in the form of securities

(other than cash and cash equivalent instroments) ...

(C) valieof other collateral and credit support posted
{including face amount of letters of credit and
similar third party credit SUpport) .o ivceniizivennn

(1)) percentage borrowed from LLS. financial
ISTUHIONS oot vvsinsin v i f b i st s R,

(Ey percentage borrowed from non-U.S. finaneial
THSTIEUEIONS cocvne v s ss s s

(F) percentage borrowed from U.S. credifors that arenot
financial InSHIHONS . o.ovever e eeneee s

(G) percentage borrowed from non-U.S. creditors that
are not financial iInSHIMLONS ..o
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(ii1) Dollar amount of other secured borrowings ..o

(A) value of collateral posted in the form of cashand
cash equivalernts ... SR SRR

(B) walue of collateral posted in the form of securities
(other than cash and cash equivalent instroments) ...

(CY vahie of other collateral and credit support posted
(including face amount of letters-of credit and
similar third party credit support) oo ieceenreneenen

(D) percentage borrowed from U.S. financial
INSTIRUETONS e v creeseessnesesancor s snnasnan s nasess s ot enncrnssunnsn

(E) percentage borrowed from non-ULS: financial
TSHEMEIONS ..o veivincsn e rnse e e O

(F) ‘percentage borrowed from. U.S. creditors that are not
financial MSHIHONS ..ovicviscircveimrceinsanss s e mnes

(G) percentage borrowed from non-U.S, creditors that
are not financial MSHHONS ..o ccscsssnns

Ist 2nd 3rd
Month Month  Month
44.  For each month-of the reporting period, provide the aggregate value

of all derivatives positions of the reporting fimd (enter “NA” if no
autstanding derivatives positions-at the end of the relevant period)....

45, For cach month of the reporting period, provide the following information regarding the

reporting find's derivative positions that were not cleared by a CCP and the collateral posted to

gecure those positions.

{f the reporting fund is « net receiver of collateral, provide the collateral value as a negative

number;)
) L st 2ud 3rd
(a) Aggregate net mark-to-market-value of all derivatives Month Month  Month

positions of the reporting fund that were not cleared by a CCP

(enter “NA” if no-relevant derivatives positions eitstanding at I l l
the end: of the relevant period) ..o icns R

(b} Netvalue of collateral posted by or to the reporting fund in

respect of these positions in the form of cash und cash ] I I
GOUIVAIBHIS 1 ioreoerservie st ens s ot sremmes st s rmss st s

(¢) Net value of collateral posted by or to the reporting fund in

respect of these positions in the form of securities {other than 1 } l
cash and cash equivalent SOMENES) ..o vreninecconnins

(dy Net valie of other collateral and eredit support posted by or
to the reporting fund in respect-of these positions:

(including face amount-of letters of credit and similar third ] I ‘

Party Credit SUPPOTL. e rirerrsemn e smvon s eesissneneesesnesis
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Section 2b (to be completed by laree private fund advisers only)
46. Fmancing liquidity:

47.

(a) Provide the aggregate dollar-amount of borrowing by and cash
financing available to the reporting find (including all drawn and
undrawn, committed -and uncommitted lines of credit as well as any
term financing).....counens AR e AR S S e e
(b) Divide the amount repotted in response to-Queéstion 46(a) ameng the periods

specified below depending onthe longest period for which the creditoris contractually
commiitted to provide such financing,

(If a-creditor for syndicate or administrative/collateral agent) is permitted to vary uniluterally
the-economic terms of the financing or to revalue posted collateral in its own discretion-and
demand additional collateral, then the financing showld be deemed uncommitted for purposes:
of this question. Uncommiitted finiancing showuld be included wider “1 day or less.™)

{The total should add up to 100%.)

Yo of total
financing

L e
2 days— 7 days..

8 days — 30 days cwimiiiiiii i s s i i
31 days —90:daYS v s e s
G1 days — 180 QAYS vt s i e b s i shen s 6050
181:days =365 days.c.wisn e S L P i
Longer thati 365 QAFS...crvveemmmrersmres s ssssemsonsssssssssse s ssonrssgess e aress

Identify cach creditor; if any; to which the reporting fund owed an amount in respect of
borrowings equal to-or greater than 5% of the reporting fund’s net asset vadue as of the data
reporting date.. Forcach such ereditor, provide the amount owed to that creditor.
(This question does not require the precise legal name of the creditor; i the creditor
belongs to-anaffiliated group that is included in.the list below, select thut group and donot
enter thecreditorkname in the space for “other.”’}
Dollar amount
owed to
Name of creditor each creditor

[drop=down list of creditor/counterparty names]
Other:

[repeat drop-down list of creditor/counterparty names]
Othier:

[repeat drop-down list of creditor/counterparty naiics)

Other:
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Item E. Investor information

48,

49

(a) As of the data reporting date, what percentage of the reporting fund’s [:
net asset valiie, if any, is subjéct to-a “side-pocket’” arrangement?
(This quiestion relates towhether assets are currently in a.side-pocket and not the potential for
assets tobe moved to-a side-pocket.)

) Have additional assets been placed in a side-pocket since the end of the priot reporting
period?
(Check “NA™ if vous reported no assets iunder Question 48(a) in the current period
andior the prior period)

[T Yes 7 Ne Y

Provide the following information regarding the reporting fimne’s restrictions on investor
withdrawals and redemptions.
(For Questions 49 and 50, please-note thot the standards for imposing suspensions and restrictions
on withdrawals/redemptions may vary among fumds. Make a.good faith determmation of the
provisions that would likely be triggered during conditions that you. view as significant market
stress. )
(a) Does the reporting fiund provide investors with withdrawal/redemption rights in the

ordinary course? )

[] Yes O o

{If voii responded “'ves” to Question 49a), then you must respond to Questions 49(bj-(e).)

As of the duta reporting date, what percentage of the reporting fund’ net asset value, it
any:

{b) May be subjected to a suspension of investor withdrawalg/redemptions by
an adviser or funid governing body (this guestion relates to-an adviser’s or
governing body's right to suspend und not just whether o suspension is
CUTPENTIV CIJBCHIVE e prenmceerescnesermssenennse e een e s e s eemssst e ene rereane e

(cy May be subjected to material restrictions on investor withdrawals/
redemptions (e:g:, “gates”) by an adviser or fund governing body (this
question relates fo.an adviser's or governing body's right to impose a
restriction and not just whether a restriction has been imposed) ...

(d) Is subject to asuspension of investor withdrawals/redemptions (this
question relates to whether o suspension is currently effective and riot just
an adviser's or governing body's Fight to suspend) ..

(e) Is subject to a material restriction on investor withdtawals/redemptions
(e.g., a “gate”) (this question-relates to whether a restriction has been
imposed and not just an adviser's-or governing body's right toimpose o
PESTFICTION ..o cerue e v ebtas s e st eh s s seena s ebe et re s etk soe s s
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Form PF Information about qualifying hedge funds that:you advise Page 31 of 55
Section 2b (to be completed by lurge private fuind ddvisers only)

50. Investor liquidity (as a %o of net asset value):
(Divide the reporting fund’s net asset value among the periods. specified below depending on
the shortest periodwithinwhich investors are entitled, - under the fund documents, to-withdraw
invested funds or receive redemption payments, as applicable. Assume that youwould impose
gates where applicable but that you would not completely suspend withdrawals/redemptions
and that there are no-redemption fees. Please base on the notice period before the valuation
date rather than the dote proveeds would be paid to investors.)

(The total should add up-to approximately 100%.)

Yo of NAYV locked for

1dayorless i R R
2 days — T-days....
8 days —30 days ...
31 days = 90:days ...
91 days — 180.days. ...
181 days —363 days...
Longer than 365 days.. ot
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l Section 3: Information about liquidify funds that you advise. I

You must complete a separate Section: 3 for cach Liquidity find that you advise. However, with respect
to- master-feeder arrangements and parallel fund structures, you may report collectively or separately
about thecomponent funds asprovided in the General Instructions.

Ttem A Reporting fund identifying and operational information

51 {a) Name of the Feporfing fUntl ...

(b) Private find identification number of the reporting fitnd v s o

52.  {a) Doesthe reporting fund seek to maintain a stable price per share?
[ Yes 0 No
{b) If yes, state the price the reporting fund secks tomaintain. .. coovorivisoos I:]

Item B. Reporting fund assets

53.  Provide the following information for each month of the reporting period.

1 st 211(! 3l‘d
Month Month __ Month

(a) Net asset value of reporting finid as reported to current-and
prospective investors

(b) Net asset value per shareof reporting find as reported to current
and prospective investors (fothe nearest hundredih-of a cent)

(e) Net asset value per share of reporting find (to the nearest
hundredth of a cent; éxclude the valise of ary capital support

agreement or similar arrangement)

(d) WAAS of reporting fund {in days)

(ey WAL of reporting fiind {in days)

(0) 7day gross yield of reporting fund (to the nearest hundredh
of one percent

(g) Dollar amount of the reporting fund's assets that are dadly Liquid
assets

(h) Dollar amouiit of the reporting fund's assets that are weekly
tiquid-assets

(1) Dollar-amount of the reporting find’s assets that have a
maturity greater than 397 days

() cash
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Form PF Information about liquidity funds that you advise Page 33.0f 55
Section 3 (to be completed by large private fund advisers only)

lst znd 3rd
Month Month Month

54. Provide the total gross subscriptions (including dividend
reinvestments) and total gross redemptions for each month of
the reporting period.

Item C. Financing information

55, (ay Is'the amountof total borrowing reported in response toQuestion 12 équal to or greater than
3%:of the reporting fund's net asset value?

O Yes 0 Ne

(b) If you respondéd “y&s™ to Qestion 55(a) above, dividé the dollar amount of total borrowing
reported inresponse to Question 12 among the periods specified below depending on the type
of borrowing, the type of creditor and the latest date on'which the reporting fund mayrepay.
the principal amount-of the borrowing without defaulting or incurring penalties-or additional
fees.

{If u creditor (or syndicaté or administrativeicollateral agent) is permiitted to very unilaterally
the economic terms of the financing or to revalue posted collateral inits own-discretion-and
demand additional collaterad, then'the borrowing should be. deemed 1o have & matarity of 1
day or less for purposes of this question. For amortizing loans, each amortization payment
should be treated separately and grouped with other borrowings based on its payment dote.)

(The total amannt of bortowings reported below should saquial approximately the total. cmount
of borrowing reported-in response to Question 12.)

Greater
ldayor 2daysto7 8daysto30 31daysto than 397
(i) Unsecured borrowing fess days days: 397 days days

(A) ULS. depository institutions

(B) U.S. creditors that are not: IS
deposiiory institutions

{C) Non-U.S. ereditors

(it) Secured borrowing

(A) US. depository institutions

(B) U.S. creditors that are not U.S.
depository institutions

{Cy Non-U.S. creditors

56. (a) Does thereporting find have in place one or more committed liquidity facilities?

[ Yes [ No

(b} If youresponded “yes™ to Question 56(a); provide the aggregate
dollar amount of commitments under the hquidity facilities
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Section 3 (to be completed by large private fitnd advisers only)

Item D. Investorinformation

57.

38

39

60.

61.

Specify the number of outstanding shares or units of the reporting find'’s
stock or similar securities.

Is the reporting fund established as a cash management vehicle for other funds or accounts that you or
your affiliates manage that are not cash management vehicles?

1 Yes [l No
Provide the following information regarding investor concentratior.

(For purposes of this question, if vou know that two or more beneficial twners of the reporting fund
are affiliated with each other, vou should treat them as.a single beneficial owner,)

(a)  Specifythe percentags of the reporting fund's equity that i
beneficially owned by the beneficial owner having the largest equity
interest in the reporting fund.

(b)  For each investor that beneficially owns 5% ot more of the reporting fund’s equity, provide
the following information:

(ii) Investor’s percent of equity of the

(i Investor Category reporiing find on the data reporting date

[Drop-down menu of investor categories in
Question 16]

[Drop-down menu of investor categories in
Question 16]

Etcetera.

Provide a good faith estimate, as of the data reporting date, of the
percentage of the reporting fund's outstanding equity that was purchased
using securities lending collateral.

Provide the following information regarding the restrictions on withdrawals

and redemptions by investors in the reporting fund.

(For Questions 81 and 62, pleasé note that the stendards for imposing suspensions and restrictions
on-withdrawals/redemptions may vary among fiunds. Muoke a.good faith determination of the
provisions that would Iikely be triggered diuring conditions that vou view as significant market
stress.)

As of the data reporting date, what percentage of the reporting find's net usset value,
if any:

{a): May be subjected to a suspension of investor withdrawals/redemptions
by an adviser or fund governing body (this question relates to.an
adviser's or governing body's: right to suspend and not just whether a
suspension is-currently effective).
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Form PF
Section 3

Information about Lquidity fitnds that you advise
(to be completed by Jarge private find advisers only)

Page 350f 55

®

©

{d) Ts subject to'a material Testriction on investor withdrawals/redemptions
(eig., a “gate™) (this question relates to whether a restriction has been
imposed and not fust-an-adviser’s or governing body's vight to impose

May be subjected to material restrictions on investor withdrawals/

redemptions {€.g., “gates”) by an adviser or fund governing body (this
question relates to arradviser’s.or governing bodv’s right todmpose a

restriction and not just whether a restriction been imposed),

Is subject to.a suspension of investor withdrawals/redemptions (#his

quiestion relates to whether a suspension is ciirrently effective-and not

Just anadviser’s or governing body's right to suspend),

a-restriction).

62, Tnvestor Hquidity-(as a % of net asset value):
(Divide the reporting fund’s net asset value amiong the periods specified below depending on
the shortest period within which-investors are entitled, under the flnd dociiments, to
withdraw invested funds or receive redemption payments, as applicable. Assume that you
would impose gates where applicable but that vouw would not-complerely suspend
withdrawals/redemptions and that there are no redemption fees. Please base on the notice
period before the valuation date rather than the date proceeds would be paid to-investors.
The total should add up to 100%.)

% of NAVlocked for

1 day 08 T088 1 vcvcrvimminensios conemessms s s nssnsmsissnsssas sivosscries

e I R

8 days — 307daYS i s b s

31 days ~ 90.daVs oo S,

1 days — T80 AAYS wiivitiivisivni it irsivis st iinss

181 days — 365 daysiii i i i

Longer than 365:days......covcieeeenecorrcnece s cerecns i
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Form PF Information about liguidity funds that you advise
Section.3 {to becompleted by-large private fund advisers only)

Page 36 of 55

Item E. Portfolioc Information

63. Foreach security held by the reporting fiind, provide the following information
for eachmonth of the reporting period. Provide information separately for the
initial acquisition-of a security and any subsequent acquisitions of the security.

{a) Nameofthe issuer orthe name of counterparty in a repo...cimnnn

(h)  Title OF the I88UC. v b s b i o b s
(€) CUSIP: cvicimeervevriiessmmesenssssvessssssessavs ovesesessssas ansss soisensss e srassseuss s ssssnsasssnsesecs
() LET, IANY vt vivinsiss sstimivsiissa vstsadssiash sbssins o b 6 3ok 3930 80000 s

(&) Inaddition to CUSIP and LET, provide at least one of the following other
identifiers, if any:

(1) ISIN e s et e e e s e
(1) UKo vt s v s i
(i) Otherunique identifier (indicate identifier and type of identifier)...

(f)  Security acquisition:

(i)  Provide the trade date on which the reporting fund acquired the
SECUITEY .t s s ot e s o a8 e 3w 1

(i) Provide the yield of secutity as of the trade date(s).vo.vvierrvnsnnns

(g} The category of investiment that most closely identifies the instrument
(Select from among the following categories of investment: UsS. Treasury

Debt; U.S. Government Agency Debt (if categorized as coupon-paying notes);

U.S. Government Ageney Debt (if categarized as no-coupon-discount notes);

Non-U.S, Sovereign, Sub-Sovereign and Supra-National debt; Certificate of

Deposit; Non- Negotiable Time Deposit; Variable Rate Deraand Note;
Other Municipal Security; Asset Backed Commiercial Paper; Other Asset
Backed Securities; U.S. Treasury Repo Agreement, if collateralized only by
U.S. Treasuries {including Strips) and cash; U.S. Government Agency Repo
Agreement, collaieralized anly by U.S. Government Agency securities, U.S.
Treasuries.and cash; Other Repo Agreement, if anycollateral falls outside
Treasury, Government Agency and.cashy Insirance Company Funding
Agreement; Investment Compony; Financial Company Commercial Paper;
Non-Financial Company Commercial Paper; or Tender Option Bond. If
Other Instrument, inclide o brief description.)

(h)  Forrepos, specify whether the repo-is “open” (7.2.; the repo has g specified
end date-and, by its tering, will be éxtended or “rolled’” each business day
(orat another specified period) unless the investor. chooses to terminate it),
-and provide the following information about the securities subject to the
repo{i.e., thecollateral):

(i) Istherepo“open?” []yes or [Jno

(i) Is'therepo centrally cleared? [Jyesor[]no

(i11) If the repo is centrally cleared, identify the CCPuiviiiivn R T
(iv) Is'thereposettled on a tri-party platform? []yes or[]no
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Form PF
Section 3

Information about Lquidity funds that you advise Page 37 of 55
(to be completed by-lurge private fund advisers only)

M

W
®
M

(m)

(v)  Name of the collateral 18SUST ..o e ervirer e rrcn e
(VD) CUSTP. ..o eeses e eeeeee e
(vity: LEL ifany e Y e S b R e
(VI MAtUEY date ..o e eesnen eraeerennenns
(1) Coupon oryield ... SR,
(x) The principal amount, fo the nearest cent........coo i
(xiy Value of the collateral, to the nearest Conti.. i mmemaisiin .

(xii). The categcrv of investment that-most closely represents the
COHAEIAL e v st b st e B s i s S e
{Select from among the following categories for the collaterals Asser-
Backed Securities; Agency Collateralized Mortgage Obligations;
Agency Debentures and Agency Strips; Agency Mortgage-Backed
Securities; Private Label Collgteralized Nortgage Obligations;
Corporate Debt Securities; Equities; Money Market; U.S: Treasuries
(including strips); Cash; Other-Instriment, If Other Instrisment,
include a brief description, including, if applicable, whether itis a
collateralized debt obligation, municipal debt, whole loan; or
international debt),

If the rating assigned by a credit rating agency played a substantial role in

the reporting fund’s (or its adviser’s) evaluation-of the quality, maturity or

hiquidity of the security, provide the name of cach credit rating agency and
the rating each assigned to the security:

The maturity date tsed to-calculate WAM ... rnrreereerensencsnecsnens
The maturity date used to-calculate WAL ..o i

The ultimate legal maturity date (z.., the date on which, in accordance with
the terms of the security without regard to any interest rate readjustment ot
demand feature; the principal amount must unconditionally be paidj....

If the security has a depiand feature on which the:reporting fimd (ot its
adviser) is relying when evaluating the quality, maturity; or liquidity of the
security, provide the following information:

{If the security does not-have such -« demand feature, enter “NA.”)

(1) Identity of the demand featiire ISSUSI(S) i

(ily  Ifthe rating assigned by a.credit rafing agency played a: substantial.
role in the reporting fund’s (or its ad\’lser 3) evaluation of the-quality;
maturity or Hquidity of the demand Jfeature, its issuer, or the security
to which itrelates, provide the name of each credit rating agency and
the rating assigned: by each credit rating agency v wmarismi s

(iii): The period remaining until the principal amount of the: security may
be recovered through the demand featire ... vupmsiimian

(iv) The amount (ie., percentage) of fractional support prcmdcd by sach
demand feature 1Ssuer. ..o

(v)  Whether the demuand featire is-a.condifional demand feature ... w
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Form PF Information about Hguidity funds that you advise Page 38 of 55
Section 3 (to be completed by Jaree private fund advisers only)

(n) If'the security has a guarantee{other than an unconditional letter of credit
reported in response to Question 63(1) abovey on which the reporting fimd
{or-its:adviser) is relying when evaluating the quality, maturity; or liquidity
of the security, provide the following information:

{If the seciirity does riot have sucho-guarantes, enter "NA.")

(i) Wentity of the guarantor(s) ... i b L B e L e s

(i) Ifthe rating assigned by a credit rating agency played a substantial
role in the reporting fund’s (or its adviser’s) evaluation of the
quality, maturity or liquidity of the ‘guaraniee, the guarantor, or the
security to which the ‘guarantee relates; provide the name of cach
credit rating agency and the rating assigned by each credit rating
GGBHICY . vnrerseunerersessesereensamscensssenconsassssessegionsee smanssessarmes e ponsasesngocssens

(iii} The amount (i.e., percentage) of fractional support provided by each
BUAPABTOT e rnerensones oo eRes e AR S A R e r e s

(o) U the security has any enhancements, other than those identified in response
to Quiestions 63(1) and (m) above, on which the reporting fund (or its
adviser) is relying when evaluating the quality, maturity, or liquidity of the
security, provide the following information:

(If the security does not have such-arn enhancement, enter “NA.")

(i) Identity of the enhancement provider(s) ...
iy  Thetype of enhancement(s) ... S

(i), I the rating assigned by a eredit rating agency played a substantial
role in the reporting fund’s (orits adviser’s) evaluation of the
quality, maturity or liquidity of the enhancement, its provider, or the
security to which it relates, provide the name of each eredit rating
agencyused and the rating assigned by the credit rating agency.....

(iv) The amount (i.e., percentage) of fractional support provided by-each
enhancemMent PrOVIUET v .irive e vt seossscvemsvitsnseseens

(p) The yield of the seeurity as of the reporting date: o oviiiiin i s

{q) The total value of the reporting fund’s position in the security, and
separately, if the reporting fimd uses the amortized cost method -of
valuation, the amortized cost value, in both cases to-the nearest cent:

(i)  Including'the value of any sponsor support.... S
(iiy  Excluding the value of any spoisor SUPPOrt......covcrvmmsemmenscrenns

{r) The percentage of the reporiing fund’s net assets invested in the security;
to the nearest hundredth of a percent........ R e s s

(s} Isthe security categorized as a level 3 assetor liability in Question 147.......
() Isthe security adoily liguid asserl.oannvmainaniiim e e
(u)  Is.the security a weekly Hquid GSSetli. s
(v)  Isthe security an illiquid securityT o e i o

(w) Explanatory notes: Disclose any other' information that may be matérial
to-other-disclosures related to the portfolio security. (If none; feave blank.)..
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Information about Hguidity funds that you advise Page 39:0f'55
(to be completed by large private fund advisers only)

Item F. Disposition of Portfolio Securities

64.  Disclose theamount (to the nearest cent) of portfolio securities the reporting fund sold or disposed of
during cach month of the reporting period by category of mvestment. Do not include portfolio
securities that the fund held until maturity.

Month Category-of Investment Amount
. [Drop-down menu of the category of
First Month itivestatent]
Second Month [Drop-down menu of the category of
g investment]
. [Drop~down menu of the category of
Third Month investment]

Category of Investment: US. Treasury Debt; U.S. Government Agency Debt {if categorized as coupon-paying
notes); U.S. Government Agency Debt (if categorized as no-coupon-discount notes); Non-U.S. Sovereign, Sub-
Sovereign and Supra-National debt; Certificate of Deposit; Non- Negotiable Time Deposit; Variable Rate
Demand Note; Other Municipal Security; Asset Backed Commercial Paper; Other Asset Backed Securities;
U.S. Treasury Repo, ¥f collateralized only by U.S. Treasuries (including Strips) and cash; U.S. Government
Agency Repo, collateralized only by U.S. Government Agency securities, U.S: Treasuries, and cash; Other
Repo, if-any collateral fulls outside Treasury, Government Agency and cash; Insurance Company Funding
Agreement; Investment Company; Financial Company Commercial Paper; Non-Financial Company
Commercial Paper; or Tender Option Bond. [f Other Instrument, inchide a brief description..

Ttem G. Parallel Money Market Funds

65. I the reporting fund pursues substantially the same investment objective and
strategy and invests side by side in substantially the same positions as a money
market find advised by you or any of your related persons, provide the money
market find s EDGAR series identifier. {df néither you nor any of vour related

persons-advise such.a-money market fund, enfer “NA.")
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Section 4: Information about private equity finds that you advise.

You must complete a separate Section 4 for each private equity fund that you advise. However, with respect
to master-feeder rrangements and. parallel fund strictures, you may report collectively or separately
about the compenent funds as provided in the General Instructions.

Ttem A. Reporting fund identifying information

66,  (a) Name of the reporting fUnd........coe e ncismanenseeens

(b) Private fund identification number: of the reporting fund ........ooeeeconnees

Ttem B. Certain information regarding the reporting fund

67. How many controlled portfolio companies are-owned by the reporting fund?

68, Indicate the investment strategy below that best describes the reporting find’s investment strategy by
percent of deployed capital, during the reporting period. I the reporting fund engages in more than one
strategy, provide a good faith estimate of the percentage of thereporting find’s deployed capital
represented by each strategy.

(Select the investment strategy or strategies that best describe the veporting fund’s strategies, evenif the
categories below do not precisely match your characterization of the veporting fund’s strategy. If you
report all or part of the reporting fund’s strategy as “Other”, explain in Question 4. The strategies listed
are mutually exclusive (i.e., do notreport the same portion of deployed capital i multiple strategies). The
total should add to 100%:)

% of
Strategy capital
o Private Credit — Direct Lending/Mid Market Lending

o Private Credit — Distressed Debt

o Private Credit— Junior/Subordinate Debt

B Prvate Credit = Mézzanine Financing

o Private Credit - Sénior Debt

& Private Credit— Senior Subordinated Debt

o1 Private Credit — Special Situations

o Private Credit — Venture Debt

o

Private Credit— Other
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o Private Equity — Early Stage

o Private Equity — Expansion/Late Stage

o Private Equity = Buyout

o Private Equity — Distressed

o Private Equity — Growth

o Private Equity ~Private Investment in Public Equity

o Private Equity —Secondaries

©r Private Bquity — Tutharound

o Real Estate

o Annuity and Life Insurance Policies

o Litigation Finance

o Digital Assets

o General Partner Stakes-Investing

o Other

69;  Identify, by ISO country code; cach country to which the reporting furd’s investments in portfolio
companies represent exposure of 10% or more of the reportinie fund s net asset valie.

(See Instruction 15 for information on calculating the numerator for purposes of this Question, You

should categorize investmentsbased on concentrations of risk-and economic exposures.

Country ISO code Y% of NAV

70.  ({Information on Restricturing/Recapitalization of a Portfolio Company)

(a)

During the reporting period, did the reporting fund restructure or recapitalize a portfolio conipany

following the reporting fimd’s investment period.

D Yes D No

(b) TIfyouresponded “yes” to Question 70(a), please provide the following:

Legal name of portfolio company:

Effective date of restructuring or recapitalization:
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Section 4 (to be completed by large private fiid advisers only)

7. {Investments in Different Levels of a Single Portfolio Company’s Capital Structure by Related Funds)

(@

(b

During the reporting period, did the reporting find have an investment in one class; series or type of
securities. (e.g:, debt, equity, ete.) of a portfolio company while another fund advised by vou-or any

of ‘your related  persons concurrently held investments in-different classes, series or type of securities
(e.g.; debt; equity, etc.) of the same portfolio company?

D Yes EI No

If you responded “yes™ to Question 71{a), please provide the following:

Legal name of portfolio-company: ;
Description of class, series ot type of securities held
(e.g., class A.common stock):

Item C. Reporting fund and controlled portfolio company financing;

72. (a)

(b)

Does the reporting fund borrow or have the ability to borrow at the fund-level as an-alternative or
complement to financing of portfolio companies? If so, check “yes” and complete subsection (b) of
this question. Otherwise, check “no”

[l Yes [l No
For each type of borrowing or other cash financing available to the reporting fund, provide the total
dollar amount-available and the average amount borrowed over the reporting period.

Average
Total borrowed over
amount the reporting
available (in period (in
Type of Financing: dollars) dollars)

@ Credit scoured by the investments: of the ‘réporrz’ngfund

0 Credit secured by w@ﬁmdéd commitments

a  Credit secured by a-combination of unfinded commitments and
investments of the reporting fund.

o Other (explain in Question 4)

73. {a)

®

74 (a)

Do you orany of your related persons guarantee, or are you or any of your related persons
otherwise obligated to satisfy, the obligations of any portfolio company in which the reporting fund
invests?

(Youare not requiired tovespond “yes " simply because o portfolio company is a primuary obligor
and Is also vour related person.)

[ Yes 1 No

If you responded “ves™ to Question 73(a) above, report the total dolar value
of all such guarantees and other OBHZAHONG. i riiinsnmiin s sonis

Do you or any of your related persons provide financing or otherwise extend credit to any portfolio
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Section 4 (to be completed by luree private fund advisers only)

75:

76.

7.

8.

79.

80

8L

82.

company in which the reporting fund invests? (Inresponding to this question, do not report-any

guarantee arrangement reported in'Question 73),
I::I Yes D No

(by Tfyou responded “yes™ to Question 7d{a) above, report the total dollar valie
of all such financing or other extensionof credit .oiiimiin

What is the weighted average debt-to-equity ratio-of the:controlled porifolio
companies in which the reporting fund invests (expressed as a decimul to the
tenths place)?

(Weichting showld be based o gross asvets of each controlled portfolio company asa
percentuge-of the aggregate gross assels-of thereporting fund’s controlled portfolio
companies,)

‘What is the highest debt-to-equity ratio of any controlled porifolio company in
which the reporting fund invests (expressed as a decimal to the tenths placel?

What is the lowest debi-to-equity ratio of any conirolled porifolio company in
‘which the reporting funid invests fexpressed as o decimal to the tenths place)?

What is the aggregate gross asset value of the reporting fund's controlled
portfolio companies?

What ‘is the aggregate principal amount of Borrowings categorized as current
liabilities on the most recent balance sheets of the reporting fimd's controlled
portfolio companies?

What is the aggregate principal amount of borrowings categorized as long-term
liabilities on the most recent balance sheets of the reporting find'’s controlled
portfolio companies?

‘What percentage of the aggregate borrowings of the reporting fund's controlled
portfolio companies 1s payment-in-kind (PIK) or zero-coupon debt?

What percentage of the aggregate borrowings of the reporting find's controlled porifolio
companies is ata floating rather than fixed rate?

During the reporting period, did the reporting fund orany of its controlled portfolio
companties expetience an event of default under any of its indentures, loan agreements-or
other instruments evidencing obligations for borrowed money? If so, check “yes™ and
complete subsections (a) of this question. Otherwise, check “no™

(Do not incliude a potenticd event of default (iie., an event that would constitute an event of
defondt with the giving of notice, the passage of time or otherwise) unless. it has become an
event of default,)

0 Yes 1 Ne

(a)  Identify the nature of the default event (check all that apply}:

8 Payment default of the reporting fimd
B Payment default of a controlled portfolio company

o Addefault relating to a failure to uphold terms under the applicable borrowing
agreement, other than a failure to make regularly scheduled payments.
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84.(a) Does any-controiled portfolio company of the reporting fund have in place one or more bridge loans.
or commitmenits: (subject to customary conditions) for a bridge Toan?

[ Yes [ No

(by  If'you responided “yes” to Question 84(a), identify each person that has provided all or part of any
bridge loan or commitment to the relevant controlled portfolio company. For cachsuch person,
provide the applicable outstanding amount or .commitment amount.

Indicate below if the ) Amount of
LEL if counterparty is affiliated with: - Outstanding amount of commitment, if
Legal Name of Counterparty a4y a major financial institution financing, if dravwn undrawn

[tepeat drop-down listof
creditoreounterparty naines]
Other:

[repeat drop-down list of
creditor/conrnterparty names)
Other:

[répeat diop-down list of
creditor/counterparty names]
Othiat;

Item D: Portfolio company investment exposures

85, (a) Isanyof the reporting fund's comrolled portfolio companies a financiad industry portfolio
company?
[ Yes [l No
(b) If vou responided “ves” to Question 85(a); then for cach of the reporting fund's.comtrofled portfolio
companies that constitutes a financial industry portfolio company; provide the following

information.
%of Yo of
Address of reporting portfolio
principal Debt-to- Gross Jund's gross company
office equity asset assets beneficially
(include city, ratioof valueof  investedin  owned bythe

Legal stateand  NAICS LELiIf  portfolio  portfolio  this portfolia ‘reporting
Name country) code: any company  company company Jund
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Page 45.0f 55

86. Providea breakdown of the reporting fund's-investments in portfolio companies by industry, based on

the NAICS codes of the companies.
{(The: total showld add up to 100%.)

% of reporting fund’s total

NAICS code portfolio company investments

87, Ifyouwor anyof yourrelated persons (other than the reporting fund) invest in.any
companies that are portfolio companies of the reporting fund, provide the -aggregate

dollar amount of these investments.
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Section 5: Current report for large hedge fund advisers.

Upon-the occurrence of any one or more of the events specified in Ttems B to Tofithis section 5, you must file
a current report responding to questions required by the applicable Ttem(s) (s “current report”) in the required
number of business days as set forth below for cach ltem. Respond to the best of your knowledge on the date
of your current report; You may provide an additional explanation of the facts and:circumstances relating to

the event, including the causes and or proposed tesolution in explanatory notes under Item K of this section 5.

In this section 5, references to miost recent net asset value mean the nef asset value reported as of the data
reporting date.

[ Check here if vou are filing an amendment to-a previously filed current repoit. Provide the filing date of
the current report you are amending [Drop-down list-of Month, Day, Year].

Item A: Information about you and the reporting fund
3-1 Provide your name and the other identifyving information réquested below.
{This should beyour full legal name.)

‘ - NFAID Large trader Large trader
Légal nams SEC 801-Number  Number, if any ID; ifany 1D suffix, if any

I I I l I

5-2(ay Name of the reporting fund

5-2(b) Private-fund identification number of the reporting fiind
3-2(¢) NFA identification number of the reporting fand, if applicable
5-2(dy LET of the reporting fund, ifany

53 Signatures of authorized representative (see:Instruction 11 to Form PF)

I, the undersigned, sign this Section 5-on behalf of, and with the authority-of, the firm.. In:addition, I'sign this
Section 5 on behalf of, and with the authority of, each of the related persons identified in Question 1(b) (other
than any related person for which another individual has signed this Section 5 below).

Nanie of individual:

Signature:

Title

Email address

Telephone contact number (include arca code-and, if outside the United States,
country code):

Date

Sigriature on behalf of related persons:

L, the undersigned, sign this Section 5 on behalf of, and with the authority of, the related personts)identified
below.

Name of each related person-on behalf of which this individual is signing:

Name of individual: ]
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Section's (1o be completed by laree hedge fund advisers with current reports)

Signature:

Title

Email address

Telephone contact number (include area-code and, if outside the United States,
country code):

Date

Item B. Extraovdinary Investment Losses

If the reporting fund experiences a comulative 1oss equal to or greater than 20% of mostrecent net-usset value
over a-rolling 10 business:-day period, provide the following information (if the loss continues, do notfile
another current report until the next 10 bisiness day loss.period beginning on or dfter the end date stated at 5-
3 below).

5-4 Beginning date of the 10 busingss day loss period:
5-5 End-date of the 10 business day loss period:
5-6 Dollar amount of loss over the: 10 business day loss period:

A current report responding to this Item must be filed within one business day after occurrence of a reporting
event contemplated in this Item B.

dten: € Margin, Collateral or Equivalent Increase

Hthere is acumulative increase in the total dellar value of margin, collateral, oran equivalent posted by the
reporting find of more than 20% of the reporting find’s most recent net asset vadue over a rolling 10 business
dayperiod, provide the following information (if the total value of matgin, collateral ot an equivalent posted
by the reporting fund continues to increase, do not file another current report-until on-or after the next- 10
business day period beginning after the end date stated at 5-8 below):

5-7 Beginniiig date of the 10 business day period during which
the increase was measured:

5-8 End date of the 10 business day period during which the
increase was measured: ‘

5-9 Provide the cumulative dollar value amounit of the incréase in
margin, collateral or an equivalert posted by the reporiing find
during the 10 business day period during which the increase was
measured:

5-10 Counterparty or counterparties requiring increased margin, collateral or equivalent. (@ multiple
counterparties are-involved Tist them:in-order of the dollar amount of cumulative increase required by each
counterparty.)

B Counterparty LEL if
Legal name of the counterparty any
(a)
(b)
(c)

5-11 Check one or more of the following to describe your current understanding of circumstances relating to
the margin increase(s) (check all thatapply):
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[J Theincrease is a result of exchange requirements or known regulatory action affecting the
counterparty.

A counterparty or counterpartics independently increased the reporting fitnd’s margin, collateral-or
equivalent requirements.

The reporting find established a new relationship or tiew busiriess with one or more counterpartics.
The increase is-attributable to new investment positions, investment approach or strategy and/or
portfolio turnover of the reporting fund.

The increase s related to a deteriorating position or positions in the reporting fiind s portfolio or other
credit trigger under applicable counterparty agreements.

[0 Other

I I |

A current report responding to this Item C must be filed within one business day after vecurrence of a
reporting event - contemplated in this Ttem C.

Item D. Neotice of Margin Defanit or Determination of Inability to Meet a Call for Margin, Collateral
or Equivalents

Provide the following information if you ¢ither (1) receive notification that the reporting find is in defaiult ona
call for margin, collateral or an equivalent, resulting in a deficit that the reporting fund will not be able to
cover or address by adding additional funds (in situations where there is & contractually agreed upon cure
period an adviser would not be required to file an Ttem D current report until the expiration of the cure period
unless the fund would not expect to be able to meet-call during such cure period), provide the following
infotmation; or (2) if you determine that'the reporting fund is unablé to meet a call for increased margin,
collateral or-an equivalent, including in situations where there is a-dispute regarding the amount or
appropriateness of the margin call.

(Your are not required to file o current report in situations where you dispute the amount and appropriateness
of a call for-increased margin, collateral-or an equivalent, provided the reparting fund has sufficient assets o
meet the greatest of the disputed amount.)

(I you:make this determination for more than one counterparty on the same day, provide the information
required by:5-12 to-5-15 for each counterparty affected).

12 Date of the notification-or determination:
13

5.
5-13 Dollar-amount of margin, collateral orequivalent involved:

5-14 Counterparty:
Legalname of the counterparty o Counterparty LEL if any

5-15 Chetk ong or moreof the following to describe your curtent understanding of the circumstances relating

to the default or your determination that the reporting fitnd is unablé to-meet a call for increased margin,

collateral oran equivalent:
A counterparty increased margin, collateral or equivalent requirements for the reporting fund
contributed to the defanlt or inability to meet.a-call for increased margin, collateral or an
equivalent.

L] Losses in the value of the reporting fitnd’s portfolio or other credit trigger under applicable

counterparty-agresments contributed to the default or inability to meet a call for increased
margin, collateral or an-equivalent.
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] A default or settlement failure of a counterparty contributed to the default or inability to-meet
a call for increased margin, collateral or an equivalent.
Other

A ciirrent report tesponding to this Trent D must be filed within onie business day after vou make a
determination described by Ttem D.

Trent E. Counterparty Defanlt

Ifa counterparty to the reporting fund (1) does not meet a call for margin, collateral or equivalent-or fails to
make any other payment, in the time and form contractually required (taking into account any centractually
agreed cure period), and (2) the amount involved is greater-than 5% of the miost recent riet asset value of the
reporting fund, provide the following information:

(If you make this:determination for.more than one counterparty on the same day, provide the information
required by 5-16to 5-18 for each counterparty affected).

5-16 Date of default:
5:17 Dollar amount of default:
5-18 ‘Counterparty:

Legal name of the counterparty ; ‘Counterparty LEL if any

l 1 |

A current reportresponding to this Item E must be filed within one business day after occurrence of a default
contemplated in this Item E.

Item F. Material Chiange in Relationship with Prime Broker

If the relationship between the reporting funid and any of its prime brokers undergoes ‘a material change,
provide the following information.
519 Date of the miaterial change: | |

5-20 Prime Broker:
Legal name of the prime broker Prime broker LEL if any

5<21 Check one or more of the following to-describe your current understanding of the change to the prime
broker relationship:

] The changes concern material trading limifs or investmentrestrictions on the reporting find
including requests to reduce positions, or unwind positions completely (material changes in
margin, collateral or an equivalent requirements other than those already reported in tem C
and D).

] The prime broker relationship was terminated.

If you checked the above box that the prime broker relationship was terminated, please check
the below if applicable:
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[ The prime broker terminated the relationship for default or breach of the agreement.
L1 The reporting fiund terminated the relationship for default or breach of the agreement.

A current report responding to this Item F must be filed within one business day after occurrence of a material
change conterplated in this Item F.

Iten G. Changes in Unencambered Cash

1f the value of the reporting fund’s unencumbered cash (caleulated daily using the same methodology you use
to calculate unencumbered cash value in Question 33)-declines by more than 20% of the reporting find’s most
recent net asset value over arolling 10 trading day period, provide the following information in Item 5 22-24
below (If the decrease continues, do ot file another current report until there is a new 10 consecutive business
day period for a decreasé that meets the applicable threshold beginning on or after'the end-dite stated at 5-22
below):

5:22: Last day of the rolling 10 business day" period:
5-23 Dollar amount of unencumbered cash onthe 10% business day:

5-24 Check one or-more of the following to-describe your current understanding of the circumstances relating
to any change(s) in unencumbered cash:

1 The change is attributablé to redemption activity for the reporting furid.

O The change is-attributable to new investment positions, strategy and/or portfolio turnover.
] The change is related to losses inthe value of the fund’s portfolio.

O The change is related to a call for margin, collateral, or-an equivalent.

] Other

A current report résponding to this Item G must be filed within one business day after last day of the rolling
10 business day period foran event described by this Item G.

Item H. Operations Event

In this Item H, an “operations event” means that the reporting fund or private fiind adviser experiences a
significant disruption or degradation of the reporting fund’s key operations, whether as a result of an event at
a service provider to the reporting fund, the reporting fund, or the adviser, For this purpose, “key operations”™
means operations necessary for (i) the investment, trading, valuation, reporting, and risk management of the
reporting fund,.and {ii) the operation of the reporting find in accordance with the federal securities Taws and
regulations.

W there is an operations-event, provide the following:

5-25 Date of the operations event, or-date onwhich you estimate the event first
occurred:

5-26 Date operations event was-discovered (discovery date may be same or different
than the date of the event reported in 5-25):

527 Check one-or more of the following to describe your current understanding of circumstances relating to
the aperations event (check all that apply and provide supplementary information in Item K if desired):
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[0 Anoperations event at a service provider to the reporting fund ot the private fund adviser caused the
operations event (in-whole or in pait) (if applicable, provide the following information).

{a) Legal Name of Service Provider:

{b) LEL if any:

() Wdentify services provided by the third party (e.g., fund accounting, [drop-down
administration, sub-adviser, accounting, custodial, other): menu]

[ An operations event that occurred internally at the reporting find or-reporting fund adviser or a
related person.

[ An operations event that occurred related to a natural disaster or other forve majelire évent not
within the control of the private find-adviser.

[ Other

5-28 Has the adviserinitiated a disaster recovery or businesycontinuity plan telating to the operations cvent
and the continued operation of the adviser or the reparting fimd?

' Yes . No

5-29°Check one or more of the following to-describe vour current understanding of the impact of the
operations event on the normal operations of reporting find (check all that apply):
[ Disruption or degradation of trading of the reporting find s portfolio assets
[J Disruption or degradation of the valuation of the reporting fimd's-portfolio assets
[] Disruption or degradation of your management of the reporting find’s investment risk
g Disruption or degradation of your ability to comply with applicable laws, rules, and regulations
Other

A current report responding to this Item Homust be filed within one business day after you discoveran
operations event contemplated in this Ttem H. If technical or other difficulties resulting from the operations
event prevent you from timely filing a current report, you may file as soon:as practicable provided that vou
explain the technical or other difficulty that prevented timely filing in tem K of the current report.

Ttem 1. Withdrawals and Redempfions

If you receive cumulative requests for redemption from the reporimg find equal to or more than 50%.of the
most recent net asset vafue (after netting against subscriptions and other contributions from investors received
and contractually committed), provide the following information:

5-30:Date on which the net redemption requests exceeded 30% of the most recent
net asset value:

5-31 Net value of redemptions paid from the reporting filnd between the last data
reporting date and the date of this-current réport;

5-32 Percentage of fund’s-most recent net asset vahue for which redemptions have
been requested:

5-33 Have younotified investors that the reporting fund will liquidate?
[T Yes [l Yo

A current report tesponding to Hem I'must be {iled withinone business day after ocourrence of areporting
event contemplated-in this Ttem 1
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Item J. Unable to Satisfyr Redemptions.or Suspension of Redemptions

I£(1) the reporting find is unable to pay:redemption requests, or (2) suspended redemptions; and the
suspension is'in place for more than 5 consecutive business days, provide the following infermation:

5-34 Date on which the reporting fund was unable to pay orsuspended
redemptions:

5-35 Percentage of tund’s most recent net asset value for which redemptions have
been tequested and niot vet paid on the date of this current report:

5-36 Have you notified investors that the reporting fund will liquidate?

1 Yes [l No

A cirrent réport responding to this Item J must be filed within onc business day after the halt has been
declared for'5 consecutive business days as described by this Ttem J.

Item K. Explanatory Notes

Youmay provide any information you beheve would be helptul in understanding the information reported in
response to-any Item in this section 5 of this form. Identify the related question:for each comment (use-a-drop-
down:meni so that notes arve received in a structured format).
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Section 6: Current report for advisers to private equity funds.

Upon the occurrence of any one or more of the events specified.in Items B to D of this section 6, you must file
a current report responding to-questions required by the applicable Item(s) (a “current report ) in the required
number of business days as set forth below for each Item. Respond to the best of your knowledge on the date
of your current report. You may provide an additional explanation of the facts and circumstances relating to
the event, including the causes and/or proposed resolution in explanatory notes under Item E of this section 6.

In this section 6, refetences to miost recent net asset value mean the ner asset vahie reported as of the data
reporting dete.

[ Chedlchere if you are filing an ameiidinent to a previously filed current repoit. Provide the filing date of
the current report you are amending [Drop-down list of Month, Day, Year].

Item:A: Information about you and the reporting fund
6-1  Provide the identifying information réquested below:

. NFAID Large trader Large trader
Full legal name SEC 801-Number  Number, if any 1D, ifany 1D suffix, if any
[

6-2(a)y Name-of the reporting fund

6-2(b) Private fund identification numbér of the reporting fund
6-2(c) NFA identification number of the reporting fund, if any
6-2(dy LET of the reporting fund, if any

6-3  Signatures of authorized representative (see fustruction 11 to Form PF)

1, the undersigned, sign this. Section 6 on behalf of, and with the authority of the firm. T addition, T sign this
Section 6-on behalf of, and with the authority of, each of the related persons identified in Question. 1(b) (other
than any reflated person for which another individual has signed this Section 6 below).

Naing of individual:
Signature:

Title

Email address

Telephone contact number (include area codeand, if outside the United States,
country code):
Date

Sigriature on behialf of related persons:
I, the undersigned, sign this Section 6 on behalf of; and with the-authority of; the related persongs)identified
below,

Naric of individual:

Signature:

Title

Ernail address ; ;

Telephone contact number {melude area code and, if outside the United States,
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country code):
Date

Ttem B Adviser-Led Secondary Transactions:

If the reporting find completes an adviser-led secondary transaction, provide the following:

6-4 Completion date of transaction:
6-3 Description of transaction:

A current report responding to this Item B must b filed within one business day of completion of the
transaction described by this Ttem B.

Item C. General Partner or Limited Partner Clawback,

If the reporting furid effectuates (i) a general partiier clowbuck ov (1Y & limited parmer clawback or clawbacks
in excess of an aggiepate amount equal to 10 percent of a fund v aggrégate capital comihitments, provide the
following:

6-6 Effective date:
6-7 Type of clawback (General Partner/Limited Partner):
6-8 Reason for clawback:

A cuirrent reportresponding to this Item C must be filed within one business-day of effectuation of the
clawback described by this Ttem C.

dtem D. General Partrier Remioval, Termination of the Investwient Period or Termination of Fund.

Upon receipt by the reporting fund or its adviser or affiliate of notification that fund investors have removed
the adviser or its affiliate as the general partner or similar control person of the reporting fimd, elected to

terminate the reporting fund’s investment period, or elected to terminate the reporting find, in each case, as
contemplated by the reporting fund’s governing documents (each, a “removal event”) provide the following:

6-9 Effective date of removal event:
6-10 Description of removal event:

A current report responding to this iem Domust be filed within one business day of the effective date of the
removal eventas contemplated by this Ttem D.

Itemn E. Explanatory Notes

You may provide any information you believe would be helpful in understanding the information reported in
response to-any Item in this Section 6 of this form. Identity the related question for each comment (use
drop-down menu so that notes-are received in-a structured formar).
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Section 7: Request for temporary hardship exemption.

You must complete Section 7 if you are requesting a temporary hardship exemption pursuant to SEC
rule 204(b)-1(f). ‘
(a) Forwhich type of Form PF filing are vou tequesting a temporary hardship exemption?
i. Hfyou are not alarge hedge fiind adviser-or large Liquidity find adviser: Initial filing
O Anmuatupdate
[[] Final filing
ii. W youare alarge hedge fund adviser or large liquidity fund adviser: Initial filing
[ Quarterlyupdate
{71 Filing to transition to annual repotting
[} Final filing

(b} Provide the following information regarding your request for-a temporary hardship exemption
{(attach a separate page if additional space is needed).

. Deseribe the nature and eéxtent of the temporary technical difficulties when you attenmpt
to submit the filing to the Form PF filing system on the IARD:

it. Describe the extent to which you previously have submitted documents in electronic
format with the same hardware and software that you are unable to use to submit this
filing:

iit. Describe the burden and expense of employing alternative means (e.g.. a service
provider) to submit the filing in electronic format ina timely manner;

iv. Provide any other reasons that atemporary hardship exemption is warranted:
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ABCP

ABS

Adviser-led secondary
transaction

Advisers dct

Affiliate

Agencysecurities

Anrualupdate
Borrowings
bp

Castyand cash equivalents

GLOSSARY OF TERMS

Asset backed commercial paper, including (but not limited to)
structured investment vehicles, single-seller conduits and multi-seller
conduit programs.

Do:not-include any positions held via CDS (these should berecorded
i the CDS category):

Securities derived from the pooling and repackaging of cash flow
producing financial assets.

Anyiransaction initiated by the adviser orany of its related persons
that offers-private fund investors:the choice to: (i) sell all-or a portion
of their interests in the private fund; or (it)'convert or exchange all or
a portion of their interests in the-private fund for interests in another
vehicle advised by the adviser or any-of its related persons.

11.S: Investment Advisers Act of 1940, as amended.

With respect to any person; any other person that divectly or indirectly
controls, is eontrolled by or'is under common control with such
person. Theterm gffiliated means thattwo or more persons-are
affilictes.

Any security issued by a person controlled or supervised by and
acting as an instrumentality of the government of the United States
pursuant to authority ‘granted by the Congress of the United States
and guaranteed as to principal or intersst by the United States.

Include bond derivatives.

Anupdate of this Form PF withrespect to-any fiscal year.
Secured borrowings-and unsecured borrowings, collectively:
Basis points.

Cash {including U.S. and non-U.S: currencies), cash equivalents and
government securities. For purposes of this definition:

& cashequivalents are: (1) bank deposits, certificates of deposit,
bankers acceptances and similar bank instruments held for
investment purposes; (ii) the net cash surrender value of an'
insurance policy; and (iii) investments in money market finds;
and

*  government securities are: (1) U.S. treasury securities; (i) ugency
securifiesy and (iiiy any certificate of deposit-for any of the
foregoing:
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CCP

CDOCLO

CDS

CEA

CFTC

Combined mioney market

and liquidity fund assets
under management

Committed capital

Commicdities

Commodity pool
Conditional demand featire

Control

Controlled portfolio
company

Convertible bonds

Corporate bonds

Central clearing counterparties (or central clearing houses) (for
example, CME Clearing, The Depository Trust & Clearing
Corporation, Fedwire:and LCH Clearnet Limited).

Collateralized debt obligations and collateralized loan obligations
(including, in each case, cash flow and synthetic) other than MBS,
Do not include any positions held via CDS {these should be recorded
inthe CDS

category).

Credit default swaps, including any LEDS.

ULS: Commodity Exchange Act, ag amended.

U.S. Commodity Futures Trading Commission.

With respect to any adviser, the sum of: (i) such adviser’s liguidity
Jund dssets under management, and (1) such adviser’s regulatory
assets under management that-are attributable to money market funds
that it advises.

Any commitment pursuant to-which a person is obligated to acquire
an interest in, or make capital contributions to, the private fund.

Hag the meaning provided in the CEA. Include £TFs that hold
commodities.

For questions regarding commondity derivatives, provide the value of
all exposure to.commodities that you do not liold physically, whether
held synthetically or through derivatives (whether cash or physically
settled).

A “commodity pool,” as defined in section 1a(10) of the CEA:
Hag the meaning provided in rude 26-7.

Hag the meaning provided in Form ADV. The term controlled has a
corresponding meaning.

With respect to any private équity fiind, a portfolio company that is.
controlled by the private equity fund, either alone or together with
the private equity find’s affiliates ot other persons that are, as of the
data reporting date, part of a-club or consortium including the
private equity find.

Convertible corporate bonds (not vet converted into shares o1 cashy.

Include bond derivatives, but do niot inchude any positions held via
CDS (these should be recorded inthe CIDS category):

Bonds; debentures and notes, including commercial paper; issued by
corporations  and other non-governmental entities.
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CPO

Credit derivatives

Credit rating agency

Crude oil

T4

Currént report’

Daily liquiid assets

Data reporting date

Demand feature

Dependent parailel
managed aecount

Derivative: exposures
to unlisted equities.

Do notinclude preferred equities. Include bond derivatives, but do
not include any positions held via CDS (these should be recorded in
the CDScategory).

A “commodity pool operator,” as defined in section 1a(11) of the
CEA.

Simgle name CDS, index CDS and exotic CDS:

Any nationally recognized statistical rating organizations, as that
term is defined in section 3(a)(62) of the Securities Exchange Actof
1934

For questions regarding crude oil derivatives, provide thevalie of all
exposure to crude oil that you do not hold physically, whether held
synthetically or through derivatives (whether cash or physically
settled).

A*commodity trading advisor,” as defined in section 1a(12).of the
CEA.

Accurrent report provided pursuant to the items listed in Sections 5
and 6 of Form PF.

Has the meaning provided in rule 2a-7.

In the case of an-initial filing, the duta reporting date 1s the last
calendar day of your most recently completed fiscal year (or, if you
are.a large hedge fund adviser or large liguidity fund adviser, your
mostrecently completed fiscal quarter).

In the case of an annual update, the data reporting date is the last
calendar day of your most recently completed fiscal year.

In the case of a quarterly update, the data reporting date is the last
calendarday of your mostrecently completed fiscal quarter.

Hag the meaning provided m rule 2a- 7.

With respect to any private find, any related parallel managed
account other than a parallel managed account that individually (or:
together with other parallel managed accounts that pursue
substantially the same investment objective and strategy and invest
side by side in substantially the same positions) has a-gross asset
value greater than the gross asset value of such private fund (or; if
such private fund is a purallel fund, the gross asset value of the
parallel fund structure of which it is a-part).

All synthetic or derivative exposures to equities, including preferred
equities, that are not listed on a regulated exchange. Include single
stock futures, equity index futures, dividend swaps, total return
swaps (contracts for difference); warrants and. rights.
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EEA4

Digital asser

ETF

Exempt reporting
adviser

FExotic CDS

Feeder fund

Financial industry
portfolio company

Firm

Foreign exchange
derivative

Form ADY

Form ADY Section 7.B.1

General partner clawback

The European Economic Area, As of the effective date of this Form
PE, the EEA: is comprised of: (i) the European Union member states,
which are Austria, Belgium, Bulgaria, Cyprus, the Czech Republic,
Denmark, Estonia, Finland, France, Germany, Greece, Hungary,
Ireland, Ttaly; Latvia, Lithuania, Luxembourg, Malta, the
Netherlands, Poland, Portugal, Romania, Slovakia; Slovenia; Spain,
Sweden and the United Kingdom; and (i) Teeland, Liechtenstein -and
Norway.

An-asset that is issued and/or transferred using distributed ledger or
blockchain technology (“distributed fedger technology™), including,

but not limited to, so-called “virtual currencies,” “coins,” and
“tokens.”

Exchange-traded Tund.

Has the-meaning provided in Form ADV.

CDSs referencing bespoke baskets or tranches of CDOs, CLOs and
other structured investment vehicles, including credit default
tranches.

Seemastersfeeder arrangement.

Anyof the following: (1) a nonbank financial conipany, as defined'in
the: Financial Stability Act of 2010; or (i1) any bank; savings
association, bank holding company; financial holding company;
savings and loan holding company, credit union or other similar
company regulated by a federal, state or foreign banking regulator,
including the Federal Deposit Insurance Corporation, the Board of
Governors of the Federal Reserve System, the Office of the
Comptroller of the Currency, the National Credit Union
Administration or the Farm Credit Administration,

The private fund adviser completing or amiending this Form PF,

Anyderivative- whose underlying asset is a.currency other than U.S.
dollars oris an exchange rate. Cross-currency interest rate swaps
should be included in foreign exchange derivatives and excluded
from.interest rate derivatives.

Only one currency side of every transaction should be counted.
Form ADV, as promulgated and amended by the SEC.
Section 7.B.1 of Schedule D to Form 4DV,

Any obligation of the general partner, ifs related persons, or their
respective owners or interest holders to restote or otherwise return
performance-based compensation to the fund pursuant to the fund’s
governing agreements.
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General partner stakes Aninvestment strategy that acquires non-controlling interests in
investing alternative investinent managers-and other entities that provide

advisory services to, or receive compensation from, private funds.

Gl10 The Group of Ten. As-ofthe effective date of this Form PF, the G10
is comprised of: Belgium, Canada, France, Germany, Italy, Japan, the
Netherlands, Sweden, Switzerland, the United Kingdom and the
United States.

Gold For questions regarding gold derivatives, provide the value of all
exposure to-gold that you do not hold physically, whether held
synthetically or through derivatives. {whether cashorphysically

settled).
Government entity Has the meaning provided in Form ADV.
Gross-asset value Value of gross assets, caleulated in accordance with Part 1A,

Instruction 6.e(3) of Form ADV.

Gross notional valie The grosy nominal or notional value of all transactions that have béen
entered into but not yet settled as of the data reporting date. For
contracts with variable nominal or notional principal amounts, the
basis for reporting s the nominal or notional principal amounts ag of
the data reporting date.

GSE bonds Notes, bonds-and debentures issued by private entities sponsored by
the LS. federal government but not guaranteed as to principal and
mterest by the U.S. federal government.

‘Include bond derivatives, but do not include any positions held via
CDS (these should berecorded in the CDS category).

Guarantee For purposes of Question 63, has the meaning provided in paragraph
{a)(16)(1) of rule 2a-7.

Guarantor For purposes of Question 63, thie provider of any guarantee.

Hedge fund Any private fund (other than a securitized asset findy:

(a) withrespect to which one or more investment-advisers.(or
related persons of investment advisers) may be-paid a
performance fee or allocation calculated by taking into-account
unrealized gains (other than a fee or allocation the calculation of
which may take'into account unrealized gains solely for the
purpose of reducing such fee or allocation to reflect net
unrealized losses);

(b) that may borrow an amount in excess of one-tialf of its #er asser
value {including any committed capitaly or may have gross
notional exposure in excess of twice its net asset value
(including any cormmitted capitaly; or
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Hedge fund assets under
management

Hliquiid secrity
Index CDS

Investment grade

Interestrate derivative

Investments in external
private funds

Investments in- internial
private funds

Investments-inother sub-
asset classes

Investments in.registered
mvestment companies

Keyoperations

(c) that may sell securities: or other assets short ot enter into similar
transactions (other than for the purpose of hedging currency
exposure or managing duration).

Solely for purposes of this Forin PF, any commodity pookabout which
yoware reporting or required toreport on Form PF is-categorized as a
hedge fund.

For purposes of this definition, do not net lorig and short positions.
Include-any borrowings ornotional exposure of another person that
are-guaranteed by the: private fund or that the private find may
otherwise be obligated to satisfy.

With respect to any adviser; hedge fund vssets under management are
the portion’ oft such-adviser’s regulatory assels under management
that are attributable to hiedge fumds that it advises.

Has the meaning provided in #ide 20-7.

CDSs referencing 4 standardized basket of credit entities; including
CDSindices. and indices referencing leveraged loans:

A securityis investment grade-if it is sufficiently liquid that it can be
sold at or near ity carrying value within a reasonably short period of
time and is subject to no greater than moderate credit risk.

Amny derivative whose underlying asset is the obligation to pay or the
right to receive a-given amount of money accruing inferest at a: given
rate. Crogs- currency interest rate swaps should be included in foreign
exchange derivatives and excluded from interest rate derivatives.

This information must be presented in terms: of 10-year bond-
equivalents.

Investments in private funds that neither you nor your relatéd persons
advise (other than cash management funds).

Investments in private funds that you or any of your related persons
advise (other than cash management funds).

Any investment not included n another sub-asset class.

Investments inregistered investment companics (other than cash
management funds, such as money market funds, and ETFs).

ETFs should be categorized based on the assets that the fund holds
and should not be included n this category.

Forpurposes of responding to Sections: 5, means the operations

necessary for (1) the investment, trading, valuation, reporting, and
risk management of the reporting fund; and (ii) the operation of the
reporting fund in accordance with the federal securities laws and
regulations.
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Large hedge fund adviser
Large liquidity fund adviser

Large private equuty
adviser

Large private fund adviser

LEI

LCDS

Leveraged loans

Liquidity fund

Liguidity fund assets under
management

Lirnited parmer clawback

Listed equtity

Any private fund adviser that is required to file Section 2a of Form
PE. SeeInstruction 3 todetermine whether you are required to file
this section.

Any private fund adviser that is required to file Section 3 of Form PF.

Any Ip‘rivate fund adviser that is Tequired to file Section 4 of Form PE.
Se¢ Instruction 3 to-determine whether you are required to file this
section.

Any large hedge fund adviser, large Hquidity fund adviser or large
privite equity adviser.

With respect to any company; the “legal entity identifier assigned by
or on behalf of an internationally recognized standards setting body
and required for reporting purposes by the U.S. Departinent of the
Treasury’s Officeof Financial ~ Research or a financial regulator.
In the case of a financial institution, if a “legal entity identiffer’ has
not been assigned, then provide the RSSD ID assigned by the
National Information Center of the Board of Governors of the Federal
Reserve System, if any.

Lioan credit default swaps.

Loans that-are made to entities whose senior unsecured long term
indebtedness:is non-investment grade. ‘This may include loans made
in connection with the: financing structure of aleveraged buyout.

Do.notinclude any positions held via LCDS (these should be
recorded in the CDS category).

Any private fund that seeks to generate income by investing in-a
portfolio of short term obligations in‘order to-maintain-a stable net
asset value per unit or iinimize principal volatility for investors.

With respect to any adviser, liguidity find assets under management
are'the portion of such adviser’s regulatory assets under management
thatate attributable to Tiguidity funds it advises (including liguidity
Junds that are also hedge funds).

Anobligation of a fund’s investors to return all or any portionof a
distribution made by the fund to satisfy a liability, obligation, or
expense of the fund pursuant to the:fund’s governing agreements:

Direct beneficial ownership of equitics, including preferred equities,
listed on-a regulated exchange.

Do-not include synthetic or derivative exposures to equities. ETFs
should be: categorized based on the assets that the fund holds-and
should only be included in Tisted equities if the fund holds listed
equities (e.g., a commodities ETF should be -categorized based on the
commodities it holds).
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Listed equity
derivatives

LY
Master fund

Masterfeeder
arrangement

Meturity

MBS

Moneymarket fiind

Most recent net asset vahie

NAFCS vode

Natwral gas

Net assets under
mandgement

Net asset value or

NAV

NF#

All synthetic or derivative exposures to-equities, including preferred
equities, listed ona regulated exchange.

Include single stock futures, equity index futures, dividend swaps,
total return swaps (contracts for difference), warrants and rights.

Value of long positions, measured as specified in Instruction 15,
Seemaster-feeder arrangement.

An arrangement in which one or more funds (‘feeder figids ) invest
all-or substantially all of their assets m a single privaie fund (“master
Sand?y. Afund would also be a feeder fund investing in a:masier
Siirid for purposes. of this -definition if 1t issued multiple classes (or
series) of shares or interests and each class (orseries) invests
substantially all of its assets in a single master fund.

Thie maturity of the relevant asset, determined without referenice to the:
maturity -shortening provisions contained in paragraph (i).of rule 20-
7 regarding interest rate readjustments.

Mortgage backed securities, including residential, commercial and
agency.

Do notinclude any positions held via CDS (these should be recorded
in'the: CDS category).

Has the meaning provided in-rule Za-7.

The net asset value reported as of the data reporting dote at-the end
of the reporting fund’s most recent reporting period.

With respect to any company, the six-digit North American Industry
Classification System code that best describes the company’s primary
business: activity and principal source of revenue. If the company
repoits a business: activity code to the U.S. Internal Revenue Service,
youmay rely-onthatcode for this purpose.

For questions regarding natural gas derivatives, provide the vafue of
all exposure. to natural gas that you donot hold physically, whether
held synthetically or through derivatives (whether cash or physicalty
settled).

Net assets undermomagement are your regulatory assets under
management minus any outstanding indebtedness or other acerued but
unpaid liabilities.

With respect to any reporting find, the gross assets reported in
response to Question § minus-any outstanding indebtedness or other
accrued but unpaid liabilities,

The National Fufures Association.
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Non-investment grade

Non-U.S. financial
institution

Operations-event

OIC

Other ABS

Other commodities

Other derivatives

Otherloans

Other private find

Other stractured products

Parallel fund

Parallel fund structire

A security is non-investment grade if it is not-an investment grade
security.

Anyof the following: (1) a financial institution chartered outside the
United States; (i) a financial institation that is separately mcorporated
or othérwise ofganized outside the Usiited States but has a parent that
is afinancial institution chartered in the United States; or (iii) a
branch or agency that resides inthe United States but has ‘a parent that
1s a financial mstitution chartered outside the United States.

Means for purposes-of sections 5 that the reporting fund or adviser
experiences asignificant disruption or degradation-of the reporting
Jund’s key operations, whether as a result-of an event at aservice
provider to the reporting find, the reporting fund, or the adviser.

With tespect to any instrument, the traditig of that instrument over the
counter:

ABS products that are riot Sovered by anothet sub-asset eluss.

Do not-includeany positions held via CDS (these should be recorded
in the DS category).

Commodities other than crude oil, natiral gus, gold and power. All
types of oil and energy products (aside from crude oil-and natural
gas), including (but not limited to) ethanol, heating oil propane and
gasoline, should bedncluded inthis category:

For questions regarding other commodity derivatives, provide the
valite of all exposure to ather conmiodities that vou do not hold
physically, whether held synthetically or through derivatives
(whethier cash or physically settled).

Any derivative not included in another sub-asset class.

All Toans other than Jeveraged loans. ‘Other loans includes (butisnot
limited to) bilateral or syndicated loans to corporate entitics:

Do not include any positions held via LCDS (these should be
recorded in the CDS category) orcertificates of deposit:

Any private find that 1s not a hedge fund, liguidity fumd. private equity
Jind, real estate fund, securitized asset find or ventire capital fund.

Anystructured products notincluded in another sub-asset class.

Do not include any positions held via CDS {these should be recorded
in the CDS category).

See paraliel fund stricnire.

Astructire in which one ormore private fiineds (each, a “parallel finid”y
pursues -substantially the same investment objective and strategy and
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Parallel managed account

Performance-based.
Compensation

Persen

Portfolio investmernts

Paower

Principal office and place:
of business

Private equity fund

Privateequity fund
assetsunder
mandgement

Private fund

Private fund adviser

mvests side by side in substantially the same positions as another
private fund.

With respect to any private fund, a parallel managed aocount is any
managed account or other pool of assets that you advise and that
pursues substantiallythe same investment-objective and strategy and
invests side by side1n substantially the same positions as the
identified private find.

Allocations; payments, or distributions of capital based on the:
reporting fund’s (or any of its portfblio investment’s) capital gaing
and/or-capital appreciation.

Has the meaning provided in Form ADV.

Anyentity or issuer in which the reporting fund has ditectly of
directly invested.

For questions regarding power derivatives, provide the vadue of all
exposure to. power that you doxiot hold physically, whether held
synthetically orthrough derivatives (whether cash or physically
settled).

Has the meaning provided-in Form ADV,

Any private fund that 18 not a hedge fund, -liquidity fund, real estate
Jund, securitized asset fund or venture capital fiind and does not
provide investors with redemption rights in the orditiary course.

With respect to any adviser, private equity fund assets under.
management are the portion of such adviser’s regulatory assets wnder
mianagement that are- atiributable to private equity finds it adviges.

Anyissuer that would be an investment company as: defined in
section 3 of the Investment Company-Act of 1940 but for section
31y or 3(c)(P) of that Act.

If any private fiind has issued two or more series (or classes) of equity
interests: whose values are defermined with respect to.separate
portfolios of securities and. other assets; then each suchiseries (or
class) should be regarded as a separate privaze find. This only
applies with respect to-series (or classes) that you manage: as if they
were separate funds and not a fund’s side pockets or similar
arrangements.

Any investment adviser that (i) is registered or required to register
with the SEC (including any investment adviser that is also registered
or required to register ‘with the CFTC as-a CPO or CTA) and (i1)
advises one or'more private funds. ‘
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Private fund assets With respect to any adviser, private fimd assets-under management
under management are the portion of such adviser’s regulatory assets under management

that are attributable to private finds it advises,

Qualifying hedge fund Any hedge firnd that has a net assef value (individually or in
combination with any feeder funds, paraliel funds and/or dependent
parallel managed accounts) of at least $500 million as-of the last day
of any month in the fiscal quarter immediately preceding your most
recently completed fiscal quarter.

Quarterly update An update of this Form PE with respect to any fiscal quarter,

Real estate fund Any private fund that is not a hedge fund, that does not provide

Regulatory assets under
management

Related person

Repo

Reporting event

Reporting period

Reporting fund

Reverse repo

Risk limiting
conditions

Rule 2a7

investors with redemption rights inthe ordinary course and that
mvests primarily in real éstate and real estate related assets.

Reoulatory assets unider management, calculated in accordance with
Part TA, Instruction 5.bof Form ADV.

Has the meaning provided in Form ADV,

Any purchase of securities coupled with an agreement to sell the same
(orsimilar) securities at'a later date at an agreed upon price.

Da riot incltide any positions lield via CDS (these should be recorded
in the CDS category).

Any-event that triggers the requirement to complete and file a current
report pursuant to the items in Sections 5 and 6 of Form PE,

With respect to an annual update; the twelve month period ending on
the duta réporting date.

With respect to a quarterly update, the three month period ending on
the data- reporting date.

A private find as to which you must report information on Form PF.

Typically, each private fund is aveporting fumd. Howsver, if you are
reporting ageregate information for any master-feeder arrangement
or parallel fund structure, only the master fiond orthe largest parallel
Jund in' the structure (as applicable) should be identitied as a
reporting fund. See Instructions 3-and 5.

Any sale of securities coupled with an agreement to repurchase the
same (or similar) securities at'a later date at an agreed upon price.

The conditions specified in paragraphs (d) of rafe 2a-7.

Rule 2a-7 promulgated by the SEC under the Investment Company
Actof 1940,
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SEC

Secured borrowing

Securities-lending
collateral

Seciritized asset fund

Separately operated

F-day gross yield

Significant disruption or
degradation

Single name CDS

Sovereign bonds

Structured products

Sub-asser cless
SV

Unlisted eqidity

U.S: Securities and Exchange Commission.

Obligations for borrowed money in réspect of which the borrower has
posted -collateral or other credit support. For purposes of this
definition, reverserepos are secured borrowings.

Cash pledged to the reporting find s beneficial owners as collateral in
respect of securities lending arrangements.

Any private fund whose primary purpose is to issie asset backed
securities and ‘whose investors are primarily debt-holders.

For purposes of this Form, a related personis separaiely operaied it
youare not required to-complete Section 7.A. of Schedule D to Form
ADV withrespectto that related person.

Based on'the 7 days ended on the date reporting date, calculate the
liguidity fund’s yield by determining the net change; exclusive of
capital changes and income other than investment income; in the
value of a hypothetical pre-existing: account having a balance of one
share at the beginning of the period and dividing the difference by
the value of the account at the beginning of the base period to -obtain
the base period return, and then multiplying the base period return by
(365/7) with'the resulting vield figure carried to the nearest hundredth
of one percent. The 7-day gross yield should not reflect a deduction
of sharcholders fees and fund operating expenses.

For purposes of Section 3, in instances where the reporting fund’s
key operations are reasonably measurable, this means a 20%
disruption ordegradation of normal volume or capacity:

CDSs referencing a single entity.

Any notes, bonds and debentures issued by a national government
(including: central govermments, other governments and central banks
but excluding U.S. state and local governments), whether
denominated in a local or foreign currency.

Include bond derivatives, but do not inclisde any positions held via
CDS (these should be recorded inthe CDS category):

Pre-packaged investment products, typically based on derivatives and
including structured notes.

Fach sub-asset class identified in Questions 26 and 30.
Valie of short positions; measured as specified in Instruction 15,

Direct beneficial ownership of equitics, including preferred equities;
that-are not listed on aregulated exchange.

Do not include synthetic or derivative exposures to equities.
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U.S. financial Any of the following: (i) a financial institution chartered in the United
institution States (whether federally-chartered or state<chartered); (it} a financial

institution that is separately incorporated or otherwise organized in
the United States but has-a. parent that is a financialinstitution
chartered outside the United States; or (iiiya branch oragency that
resides outside the United States but has a parent that is a financial
institation chartered in the United States..

U.S. depository Any U.S. domiciled depository institution, including any of the

mstitution following: (i) a depository institution chartered in the United States;
including any federally-chartered or state-chartered bank, savings
bank, cooperative bank, savings and loan association, or an
international banking facility established by a depositary institution
chartered in the United States; (i) banking offices established in the
United States by a financial institution that is not organized or
chartered in the United States, including a branch oragency located in
the United States and engaged in banking not incorporated separately
from its financial institution parent, United States subsidiaries
established to-enigage in international business, and international
banking facilities; (iii) any bank chartered in-any of the following
United States affiliated areas: U.S. territories of American Samoa,
Guam, and the U.S. Virgin Islands; the Commonwealth-of the
Northern Mariana Islands; the Commonwealth of Puerto Rico; the
Republic of the Marshall Islands; the Federated States-of Micronesia;
and the Trust Territory of the Pacific Islands (Palau}; or (iv)a credit
union (inclading a natural person or corporate credit union).

U.S. treqsury Direct obligations of the U.S. Governnignt. Include U.S. freasury
securities security derivatives.
Unencumbered cash The fund’s cash and cash equivalents plus the value of overnight

repos used for liquidity management where the assets purchased are
ULS. tregsury securities or agency securities minus the sum of the
following (without-duplication): (i} cash and cash equivalents
transferred to a collateral taker pursuant to a title transfer
arrangement; and (it) cash and cash equivalents sobject to asecurity
mterest, lien or other encumbrance (this could include caslrand cash
equiivalents in an-account subject to-a conitrel agreement).

Unfimnded Comimitted capitol that has not yet been contributed to the privire

commitments equity fund by investors.

United States person Has the meaning provided in rule 203(m)-1 under the Advisers Act;
which. includes any natural person that is resident in the United
States.

Unsecured borrowing Obligations for borrowed money in respect of which the borrower has

not posted collateral or other credit support.

Valie Sec Instruction 15
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VaR

Venture capital fund

WAL

WAM

Weekly liuid assets

[FR Doc. 2022-01976 Filed 2—16—-22; 8:45 am]
BILLING CODE 8011-01-C

For a given portfolio, the loss over a target horizon that will not be
exceeded at some specified confidence level.

Any private fund meeting the definition of venture capital fund in rule
203(1)-1 of the Advisers dct.

Weighted average portfolio life of a liguidity fund calculated taking
into account the maturity shortening provisions contained in
paragraph (i) of rule 2a-7, but determined without reference to the
exceptions in paragraph (i) of ridde 2a- 7 regarding interest rate
readjustments with the dollar-weighted average based on the
pereentage of each security’s market value in the portfolio.

Weighted average portfolio maturity of a liguidity fund calculated
taking info account the maturity shortening provisions contained in
paragraph (i) of rude 2a-7 with the dollar-weighted average based on
the percentage of each security’s market value in the portfolio:

Hag the meaning provided in #ide 20-7. Include daily liquid assets.
As atosult, the value of weekly ligiid assets should equal or exceed
the value of daily iquid assets.
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