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Reminder: Certain U.S. Reporting and Compliance
Obligations for Investment Advisers and Private
Funds

The U.S. federal securities laws, the Commodity Exchange Act and regulations thereunder, and certain other
applicable federal laws, rules and regulations, as well as rules of U.S. self-regulatory organizations (such as
the Financial Industry Regulatory Authority and National Futures Association) impose reporting and
compliance obligations on asset managers and investment funds. Some of these requirements apply only to
U.S.-registered investment advisers, commodity pool operators or commodity trading advisors, but others
apply to investment managers and funds that are located outside the United States and are not registered in
the United States.

This Dechert OnPoint provides a brief description of some of these requirements and serves as areminder of
the need for compliance. However, it is not intended to provide a complete discussion of all reporting and

compliance requirements that may be applicable to investment advisers and private funds.

Note that — other than for advisory filings of Forms ADV and PF (see Annual Updating of Adviser’s Form
ADV; Private Fund Reporting by Registered Advisers) —if the filing date falls on a weekend or federal

holiday, the filing is not due until the next business day.

Reporting of Significant Positions in U.S. Equity Securities

Investment advisers and funds that have discretion over, or beneficially own, more than certain amounts of equity
securities registered under the Securities Exchange Act of 1934 (Exchange Act) may have to report these holdings to
the Securities and Exchange Commission (SEC). Depending on the circumstances, an investment adviser and/or
fund may be required to file Form 13F, Schedule 13D, Schedule 13G, Form 13H or a combination of these with the
SEC.

These reporting obligations apply to all investment advisers and funds regardless of whether they are registered with
the SEC and regardless of where they are organized (U.S. or non-U.S.).

Form 13F
Who must file? Institutional Investment Managers (defined below) that exercise investment
discretion with respect to at least $100 million in Section 13(f) Securities (defined
below), as of the last trading day of any calendar month.
What needs to be filed? Form 13F, plus any request for confidential treatment.
When are filings due? Within 45 days after the end of each calendar year with respect to which the

investment adviser is an Institutional Investment Manager and within 45 days after
each of the first three quarter-ends of the subsequent calendar year. Thus, if the
investment adviser reached the $100 million threshold to be considered an
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Definitions:
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Institutional Investment Manager as of the last day of any month in 2019, the
investment adviser is required to make all four 13F filings in 2020.

For 2020, the first Form 13F filing is due on February 14. The remaining filings in
2020 are due on May 15, August 14 and November 16.

An “Institutional Investment Manager” is defined under Section 13(f)(6)(A) of the
Exchange Act as (i) any person, other than a natural person, investing in or buying
and selling securities for its own account, and (ii) any person, including a natural
person, exercising investment discretion with respect to the account of any other
person.

Under Section 3(a)(35) of the Exchange Act, a person has “investment discretion”
with respect to an account if the person (1) is authorized to determine what
securities or other property shall be purchased or sold by or for the account,

(2) makes decisions as to what securities or other property shall be purchased or
sold by or for the account even though some other person may have responsibility
for such investment decisions, or (3) otherwise exercises such influence with
respect to the purchase or sale of securities or other property by or for the account
as the SEC, by rule, determines, in the public interest or for the protection of
investors, should be subject to the operation of the provisions of the Exchange Act
and the rules and regulations thereunder.

“Section 13(f) Securities” are generally (i) equity securities traded on a U.S.
securities exchange (e.g., NYSE, AMEX, NASDAQ), shares of closed-end
investment companies and shares of exchange-traded funds, and/or (ii) certain
other securities such as:

ADRs;
Certain convertible debt securities;

Swaps and other derivatives if these transactions result in an investment
adviser exercising investment discretion over an underlying asset that is an
equity security traded on an exchange; and

Put and call options to the extent that they appear on the SEC's list of
reportable securities.

Each quarter, a complete list of Section 13(f) Securities is available at
www.sec.gov/divisions/investment/13flists.htm. Form 13F filers may definitively rely

on this list to determine whether a particular security should be included in the filing.

Please also see Frequently Asked Questions About Form 13F for additional
guidance on these filing requirements.
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Schedule 13D

Who must file?

What needs to be filed?

When are filings due?

How is the 5%
threshold measured?

Definitions:

February 2020

Investment advisers, funds or other persons that are direct or indirect Beneficial
Owners (defined below) of more than 5% of a class of Equity Securities (defined
below) registered under the Exchange Act.

Schedule 13D, unless qualified to file the short form Schedule 13G instead (see
below for a discussion of Schedule 13G reporting).

Initial filings: Within 10 days after becoming a direct or indirect Beneficial Owner of
more than 5% of a class of Equity Securities registered under the Exchange Act,
measured from the trade date and not the trade settlement date.

Amendments: Promptly following any material changes in the information included
in a prior filing (e.g., most acquisitions and dispositions of additional Equity
Securities constituting 1% of the class, where the intent of the reporting entity
changes, or entry into a material agreement regarding the applicable Equity
Securities).

When calculating the percentage of a class of Equity Securities of which it is a
Beneficial Owner, an investment adviser must aggregate the holdings of the same
class of Equity Securities it holds for itself and all of its client accounts. Where a
fund becomes the Beneficial Owner of more than 5% of a class of Equity Securities,
it is likely that its investment adviser will also be deemed a Beneficial Owner of
those securities for reporting purposes, and both entities would then be required to
file.

For this purpose, “Beneficial Owner” can be a complex concept, but generally
means an entity with:

Voting power over the Equity Security (including the power to vote or direct
the voting of the Equity Security); or

Investment power over the Equity Security (including the power to dispose
or direct the disposition of the Equity Security).

A “Beneficial Owner” of a security also includes any person that, directly or
indirectly, creates or uses a trust, proxy, power of attorney, pooling arrangement or
any other contract, arrangement, or device with the purpose or effect of divesting
such person of beneficial ownership of a security or preventing the vesting of such
beneficial ownership as part of a plan to evade the reporting requirements of
Section 13(d) or (g) of the Exchange Act.

A person is also deemed to be the Beneficial Owner of an Equity Security if such
person has the right to acquire such Equity Security within 60 days, including
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Schedule 13G

Who must file?

What needs to be filed?

When are filings due?

through exercising an option, warrant or right, or through the conversion of a
convertible security.

Investment advisers with the power to vote or sell an Equity Security held in client
accounts will be deemed to be Beneficial Owners of those Equity Securities even if
they do not receive any economic benefit from those securities.

“Equity Security” generally means an equity security of a class registered under the
Exchange Act (including exchange-traded funds and business development
companies) or an equity security issued by a closed-end investment company, but
excluding any class of non-voting securities.

Investment advisers, funds or other persons that are direct or indirect Beneficial
Owners of more than 5% of a class of Equity Securities and qualify as either a
Qualified Institutional Investor or Passive Investor (each as defined below). Non-
U.S. institutions are also permitted to report beneficial ownership of securities on a
short-form Schedule 13G instead of the longer Schedule 13D if they meet certain
requirements.!

Schedule 13G.
Qualified Institutional Investors:

Initial filings: Within 45 days after the end of the calendar year in which the Qualified
Institutional Investor beneficially owned 5% or more of a class of Equity Securities
as of the last day of the calendar year, or within 10 days of the end of any calendar
month in which the Qualified Institutional Investor becomes the Beneficial Owner of
more than 10% of the class of Equity Securities.

Amendments: (1) Within 45 days of calendar year-end to report any changes, and
(2) within 10 days after the end of any calendar month in which the Qualified
Institutional Investor becomes the Beneficial Owner of more than 10% of the class of
Equity Securities, and, thereafter, within 10 days after the end of any calendar
month in which the percentage beneficially owned increases or decreases by 5% or
more of the outstanding securities of the class. A Qualified Institutional Investor

L In order for a non-U.S. institution to be eligible to file using the shorter Schedule 13G, the non-U.S. institution must be: (a) the
non-U.S. equivalent of the kinds of U.S. institutions listed in Exchange Act Rule 13d-1(b)(1)(ii); (b) subject to a regulatory
regime that is substantially comparable to the regulatory regime applicable to the equivalent U.S. institution (provided that the
non-U.S. institution includes a certification with the Schedule 13G representing that this is the case, and that it will provide the
information that would have been required in a Schedule 13D filing to the SEC staff upon request); and (c) holding the
securities in the ordinary course of business and not with the purpose or effect of influencing or changing control of the issuer.
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must file a Schedule D (see above) within 10 days if the Qualified Institutional
Investor’s investment purpose changes from passive to active.

For 2020, both the initial and annual amendment filings are due on February 14.
Passive Investors:

Initial filings: Within 10 days of the acquisition that caused the Passive Investor to be
the Beneficial Owner of 5% or more of a class of Equity Securities.

Amendments: (1) Within 45 days of calendar year-end to report any changes,

(2) promptly if a Passive Investor becomes the Beneficial Owner of more than 10%
of a class of Equity Securities, and (3) if the Passive Investor is a Beneficial Owner
of between 10% and 20%, promptly if beneficial ownership increases or decreases
by 5% of the class. A Passive Investor must file a Schedule 13D (see above) within
10 days if the Passive Investor's investment purpose changes from passive to
active, or if the Passive Investor acquires beneficial ownership of more than 20% of
the class.

For 2020, the amendment filings are due on February 14.

How is the 5% See Schedule 13D discussion above regarding measurement of the 5% threshold.
threshold measured?

Definitions: “Qualified Institutional Investors” (i.e., all persons entitled to rely on Exchange Act
Rule 13d-1(b)) must hold the Equity Securities in the ordinary course of their
business and may not hold the Equity Securities for the purpose of changing or
influencing control of the Issuer. Rule 13d-1(b) sets forth a full list of eligible entity
types, which include, inter alia:

Registered broker-dealers;

Banks;

Insurance companies;

Registered investment companies;

SEC- or state-registered investment advisers; and

Non-U.S. equivalents of the foregoing, subject to certain restrictions
(discussed in footnote 1).

A “Passive Investor” is a person that:

Is not a Qualified Institutional Investor;
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Holds the Equity Security in the ordinary course of its business;

Does not hold the Equity Security for the purpose of changing or
influencing control of the issuer; and

Does not hold more than 20% of the applicable class of Equity Security.

“Beneficial Owner” and “Equity Security” have the meanings set out under the
Schedule 13D discussion above.

Large Trader Reporting

Market participants, including investment advisers, that conduct in excess of a threshold amount of trading activity (as
measured by volume or market value) in exchange-listed securities are required to file Form 13H with the SEC, in
order to obtain a “Large Trader Identification Number.”

Form 13H
Who must file? Large Traders (defined below).

What needs to be filed? Form 13H, which includes disclosure of the senior officers of the Large Trader,
together with a list of the brokerage firms that effect transactions on behalf of the
Large Trader.

Once the initial Form 13H is filed, the Large Trader will receive a Large Trader
Identification Number (also known as an LTID) from the SEC, which the Large
Trader must then provide to any broker-dealer where the Large Trader, or its
affiliates, maintain an account.

When are filings due? Initial filings: Promptly after crossing the volume thresholds. “Promptly” is not
defined, but is generally understood to mean within 10 days. Voluntary filings are
permitted and traders that expect to cross the thresholds in the future may wish to
file prior to crossing the thresholds.

Amendments: Promptly after the end of any calendar quarter in which any
information in Form 13H becomes inaccurate. As indicated above, “promptly” is
generally understood to mean within 10 days. However, the SEC encourages Large
Traders to file an amendment as soon as possible after the information in Form 13H
becomes inaccurate. The addition or removal of any broker-dealers from the Large
Trader’s list of broker-dealers triggers an amendment filing requirement.

Is there an annual Yes, Form 13H must be filed annually, within 45 days after calendar year-end, even
filing requirement? if there are no changes to the Form 13H.
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If the Large Trader did not conduct aggregate transactions during the prior full
calendar year that crossed the thresholds, the Large Trader can file for “Inactive
Status” on Form 13H.

For 2020, the filing is due on February 14.

Definitions: A “Large Trader” is any person or entity that effects transactions in NMS Securities
(defined below) in an amount equal to or exceeding 2 million shares or $20 million
during any calendar day; or 20 million shares or $200 million during any calendar
month. This includes U.S. and non-U.S. based traders. The thresholds include
transactions for the trader's own account and any accounts over which the trader
exercises investment discretion, directly or indirectly, including through persons
controlled by such person. Accordingly, this typically includes client accounts of an
investment adviser.

Under Rule 600(b)(46) of Regulation NMS, “NMS Security” is defined to include any
security or class of securities for which transaction reports are collected, processed,
and made available pursuant to an effective transaction reporting plan, or an
effective national market system plan for reporting transactions in listed options. In
general, the term “NMS Security” refers to U.S. exchange-listed equity securities
and standardized options, but does not include U.S. exchange-listed debt securities,
securities futures, or U.S. open-end mutual funds, which are not currently reported
pursuant to an effective transaction reporting plan.

Note on SEC Filings and SEC Filing Codes

Issuers must submit Form 13F, Schedule 13D, Schedule 13G and Form 13H filings with the SEC electronically via
the Electronic Data Gathering, Analysis and Retrieval (EDGAR) system.

Entities that have not previously made any filings with the SEC through EDGAR should allow at least four to five
business days prior to the deadline for the first filing to be made with the SEC (whether on Form 13F, Schedule 13D,
Schedule 13G or Form 13H) to obtain the necessary SEC filing codes. Sometimes more time is needed.

Annual Updating of Adviser’s Form ADV

An asset manager registered as an investment adviser with the SEC must update Part 1 (comprised of Part IA and
Part IB) and Part 2 (comprised of the Part 2A (Brochure) and Part 2B (Brochure Supplement)) of its Form ADV on an
annual basis. “Exempt reporting advisers” must file portions of Part 1A. Advisers with clients or potential clients who
are “retail investors™ must file Part 3 of Form ADV (Form CRS)? by June 30, 2020. While there is technically no

A retail investor is a natural person, or the legal representative of such natural person, who seeks to receive or receives
services primarily for person, family or household purposes.

3 Form CRS is a customer or client relationship summary that provides among other things) information about: the relationships
and services the firm offers to retail investors; fees and costs that retail investors will pay; specified conflicts of interest;
standards of conduct; and disciplinary history.
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requirement to update Part 3 on a periodic basis, Part 3 must be amended within 30 days of when information
becomes materially inaccurate.

What is Form ADV? Form ADV is a uniform form used by investment advisers to register with the SEC
(as well as to register or file notice, if and as applicable, with state regulatory
authorities) and consists of the following:

Part 1A: check-the-box, fill-in-the-blank form providing information as to the
adviser;

Part 1B: information required by state securities authorities
[However, not required to be completed by advisers that are applying for
SEC registration or already are registered with the SEC];

Part 2A: narrative brochure providing information as to the adviser;

Part 2B: narrative brochure supplements providing information as to the
specific employees who provide investment advice; and

Part 3: two-page document* providing information to natural persons who
are potential clients or clients of the adviser.

Amendments to Part 1A, any Brochures (but not, for SEC registrants, Brochure
Supplements) and Part 3 must be submitted electronically through the Investment
Adviser Registration Depository (IARD) website, which is maintained by the
Financial Industry Regulatory Authority (FINRA). The updated brochure must be
uploaded as a text-searchable document in portable document format (PDF) to
IARD. Each adviser’s Part 1A, any Brochures and Part 3 are accessible to the
public through the Investment Adviser Public Disclosure (IAPD) website.

4 For advisers that are registered as both investment advisers and broker-dealers, and which wish to describe their advisory and

broker-dealer services in a single form CRS, the page limit for Part 3 is four pages.
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By what date must Part 1A
of Form ADV and the
Brochure be updated?

What is the delivery
requirement for the
Brochure?

Is there an annual update
requirement for the
Brochure Supplements?

Is there a delivery
requirement for the
Brochure Supplements?

Part 1A of Form ADV and the Brochure must be updated at least annually within 90
days of the registered adviser’s fiscal year-end.> For registered advisers with a
December 31 fiscal year-end, the annual amendment filing for 2020 is due on
March 31.

The registered adviser must deliver to clients within 120 days of its fiscal year-end a
summary of material changes to the Brochure from the prior year, with either (i) the
updated Brochure, or (ii) an offer to provide the updated Brochure upon request.

For advisers with a December 31 fiscal year-end, the delivery in 2020 must be
made on or before April 29.

All advisers are required to update the information in the Brochure Supplement
promptly after any information becomes materially inaccurate. Registered advisers
should review their Brochure Supplements periodically, including at the time of the
annual update and upon any changes in personnel or an individual’s title or
function, to ensure that the disclosure remains current. There currently is no
mandatory filing requirement for the Brochure Supplements for registered advisers;
instead, advisers must maintain copies of their Brochure Supplements in their books
and records.

A Brochure Supplement must be delivered to a new or prospective client at or
before the time when the “supervised person”® to whom the Brochure Supplement
relates begins to provide advisory services (or certain other services) to that client.”
Delivery of an updated Brochure Supplement to clients is required when there is

The updating of certain sections of Part 1A and the Brochure cannot wait until the annual update. Information contained in

Iltems 1 (with limited exceptions), 3, 9 (with limited exceptions) and 11 of Part 1 must be amended promptly after any change,
and information in Items 4, 8 and 10 must be amended promptly after the information becomes materially inaccurate. Further,
Sections 7.B and 9.C of Schedule D must be amended promptly, if necessary, when reports from the fund’s auditors and the
independent public accountants engaged by the adviser to perform a surprise audit, respectively, are received. Form ADV also
must be amended promptly if adding or removing a relying adviser as part of an umbrella registration. Information in the
Brochure must be updated promptly after the information becomes materially inaccurate (except for changes to the Summary
of Material Changes, the amount of assets under management and the fee schedules, if any, which do not require interim
updates). Additionally, although not required by Form ADV, advisers that file Form PF on a quarterly basis must amend Section
7.B of Schedule D of their Form ADV when they begin advising a new Private Fund, in order to obtain a private fund
identification number for such Private Fund, which is required to be included on the adviser's Form PF filings. Certain Private
Funds can be excluded from Form ADV and Form PF if the fund: (a) is not a U.S. entity; (b) is not beneficially owned by any
U.S. Persons; and (c) has not been “offered” in the United States in the prior 12 months.

Supervised persons include any of the adviser's employees, partners or directors, or any other person that provides investment

advice on behalf of the adviser and is under the adviser's control or supervision.

There are several exceptions to the Brochure Supplement delivery requirement. For example, if a supervised person begins to

provide advisory services as a result of another supervised person’s termination or resignation, the delivery of the new
supervised person’s Brochure Supplement can be made within 30 days after the new supervised person begins to provide
advisory service to the client if certain conditions are met. Similarly, if a supervised person provides advisory services to clients
on a temporary basis for 30 days or less (such as when the primary supervised person is on vacation), an adviser does not
need to deliver a Brochure Supplement with respect to such supervised person.

February 2020
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new disclosure of a disciplinary event, or a material change to disciplinary
information already disclosed.

Which advisers qualify to In certain cases, an adviser (filing adviser) together with its “relying advisers” may

use umbrella registration? file Parts 1A and 2 of a single Form ADV that includes all required information about
itself and each relying adviser (umbrella registration), which will satisfy the
registration/disclosure requirements of Form ADV for all the advisers.

Form ADV permits umbrella registration if a group of related advisers is operating a
single advisory business, each of the relying advisers is controlled by or under
common control with the filing adviser (together, “all advisers”), and the following
additional conditions are met:

All advisers advise only private funds and separately managed accounts for
qualified clients who are eligible to invest in those private funds, and whose
accounts pursue substantially similar investment objectives and strategies
as those private funds;

The principal office and place of business of the filing adviser is in the
United States;

Each relying adviser, its employees and those acting on the relying
adviser’s behalf are “persons associated with” the filing adviser, and thus
under the supervision and control of the filing adviser;

The relying advisers’ advisory activities are governed by the Investment
Advisers Act of 1940 and relying advisers are subject to examination by the
SEC; and

All advisers operate under a single code of ethics, single set of written
policies and procedures and have the same Chief Compliance Officer.

What filing fees are There is a fee payable in connection with filing the annual updating amendment,

required? which ranges depending on regulatory assets under management (RAUM). There
are additional annual renewal fees charged by certain states in which the adviser
has made notice filings. The state renewal fees are generally charged to the
adviser's IARD account in December of each year. Advisers seeking to avoid notice
filing fees in a state where notice filing is no longer required, should amend their
Form ADV generally by the first week in November to avoid being charged renewal

fees.8
What are the Form ADV Those advisers that are not required to register with a state securities regulator and
filing requirements for which fall into the category of “exempt reporting adviser” (advisers that qualify as

“private fund advisers” or “venture capital fund advisers”) must submit specified

8 See IARD 2020 Investment Adviser Renewal Bulletin and the IARD website for subsequent bulletins with updated information
on filing fees.
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exempt reporting
advisers?

Do non-U.S. advisers that
are required to complete
Item 5 and that do not
have a principal place of
business in the United
States need to disclose
information about the non-
U.S. aspects of their
business?

What is the purpose of Part
3?

What is the compliance
deadline for Part 3?

portions of Part 1A of Form ADV to the SEC through IARD.® Exempt reporting
advisers are not required to have a Brochure, Brochure Supplement or Part 3.

Form ADV filings made by exempt reporting advisers are subject to the same
annual updating requirements as registered advisers (the filings must be updated
within 90 days of the adviser’s fiscal year-end).2° All filings made by exempt
reporting advisers are publicly available.

Yes. According to Item 5.F. (3) of Part 1A, an adviser must report information
relating to the non-U.S. portion of its business — specifically, the total RAUM
attributable to clients that are non-U.S. persons. This is true even if the adviser has
a principal place of business outside of the United States.

New Part 3 is designed to inform retail investors about:

The types of client and customer relationships and services the firm offers;

The fees, costs, conflicts of interest and required standard of conduct
associated with those relationships and services;

Whether the firm and its financial professionals currently have reportable legal
or disciplinary history; and

How to obtain additional information about the firm.

Advisers that are registered before June 30, 2020 must file an initial Part 3 beginning
on May 1, 2020 but no later than June 30, 2020. Advisers that register on or after
June 30, 2020 must include Part 3 in their initial application.

° Exempt reporting advisers must complete Items 1, 2, 3, 6, 7, 10, 11, and the corresponding sections of Schedules A, B, C and

D of Part 1A of Form ADV.

10 As with registered advisers, the updating of certain sections of Part 1A cannot wait until the annual update. Information
contained in Items 1, 3 and 11 must be amended promptly after any change, and information in Item 10 must be amended
promptly after the information becomes materially inaccurate.
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When must Part 3 be
amended?

Is there a delivery
requirement for Part 3?

Do non-US advisers that are
registered with the SEC, but
do not have a principal
place of business in the
United States, need to
deliver a Part 3 to their non-
U.S. clients or non-U.S.
retail investors?

If an adviser provides
several types of services to
investors, can the adviser
prepare and deliver more
than one Part 3 (one for
each service it offers)?

What are the compliance
requirements for dual
registrants?

Advisers should review the Part 3 upon changes to their business that impact the
required disclosures. An amended Part 3 must be filed within 30 days of when
information becomes materially inaccurate. Although there is no specific annual
updating requirement, advisers should consider reviewing Part 3 annually in
connection with the annual updating amendment to Parts 1A and 2A).

Consistent with existing Brochure delivery requirements, advisers must deliver Part
3 to each retail investor before or at the time the adviser enters into an advisory
contract with the retail investor. The delivery requirement applies to oral contracts.
Advisers must deliver Part 3 to each existing customer within 30 days of initially filing
Part 3 with the SEC. Advisers are not required to deliver Part 3 to private funds
(which are not retail investors) or investors in such private funds, unless the investor
is otherwise a client of the adviser and satisfies the definition of “retail investor.”

While neither the SEC nor its staff has made a definitive statement on this topic, it
would be reasonable to conclude that non-U.S. advisers would not need to deliver
the Part 3 to current or prospective non-U.S. retail investors.

No, the SEC staff has stated that advisers can only prepare a single Part 3.1

Dual registrants are encouraged by the SEC to use a combined Form CRS
relationship summary (that may not exceed four pages) to discuss brokerage and
advisory services; however, they are permitted to provide separate summaries that
may not exceed two pages each.

Dual registrants must deliver Form CRS at the earlier of the broker-dealer and
investment adviser timing requirements.

11 Division of Investment Management and Division of Trading and Markets, Frequently Asked Questions on Form CRS.
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What types of conflicts An adviser has both general disclosure obligations, as part of the fiduciary duty the
disclosure should be adviser owes to its clients, as well as specific disclosure requirements described in
included in Part 2A? Form ADV. Recent FAQs!2 published by the SEC’s Division of Investment

Management describe several important types of conflicts disclosure to be included
in Part 2A. ltem 2 requires that, if an adviser is amending its Brochure for its annual
amendment and the Brochure contains material changes that occurred since the last
annual amendment, the adviser must discuss these material changes. For example,
if an adviser materially amends or supplements its disclosures regarding share class
recommendations or revenue sharing arrangements, the adviser must highlight
these changes in Item 2. Item 5.E requires disclosure if an adviser or its supervised
persons accepts sales compensation, including asset-based sales charges or
service fees. Specifically, an adviser must describe: the conflict; how the adviser
addresses the conflict; and any offsets (against its advisory fees) the adviser
applies. Likewise, Item 14.A requires disclosure if someone who is not a client
provides an economic benefit to an adviser for providing investment advice or other
advisory services to its clients. Specifically,