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270.31a—1(b)(2)(iv), and 270.31a—1(b)(9);
and

(E) Preserves permanently, the first
two years in an easily accessible place,
all books and records required to be
made under paragraphs (b)(2)(i)(C) and
(D) of this section, and makes those
records available for examination on
request by the Commission or its staff;
and

(ii) The adviser to the money market
fund is registered with the Commission
as an investment adviser under section
203 of the Investment Advisers Act of
1940 (15 U.S.C. 80b-3).

(c) Exemption from certain
monitoring and recordkeeping
requirements under § 270.17e-1.
Notwithstanding the requirements of
§§270.17e-1(b)(3) and 270.17e-1(d)(2),
the payment of a commission, fee, or
other remuneration to a broker shall be
deemed as not exceeding the usual and
customary broker’s commission for
purposes of section 17(e)(2)(A) of the
Act if:

(1) The commission, fee, or other
remuneration is paid in connection with
the sale of securities to or by an
acquiring fund;

(2) The broker and the acquiring fund
are affiliated persons because each is an
affiliated person of the same money
market fund; and

(3) The acquiring fund is an affiliated
person of the money market fund solely
because the acquiring fund owns,
controls, or holds with power to vote
five percent or more of the outstanding
securities of the money market fund.

(d) Definitions. (1) Investment
company includes a company that
would be an investment company under
section 3(a) of the Act (15 U.S.C. 80a—
3(a)) but for the exceptions to that
definition provided for in sections
3(c)(1) and 3(c)(7) of the Act (15 U.S.C.
80a—3(c)(1) and 80a—3(c)(7)).

(2) Money market fund means:

(i) An open-end management
investment company registered under
the Act that is regulated as a money
market fund under §270.2a-7; or

(ii) A company that would be an
investment company under section 3(a)
of the Act (15 U.S.C. 80a—3(a)) but for
the exceptions to that definition
provided for in sections 3(c)(1) and
3(c)(7) of the Act (15 U.S.C. 80a-3(c)(1)
and 80a—3(c)(7)) and that:

(A) Is limited to investing in the types
of securities and other investments in
which a money market fund may invest
under §270.2a-7; and

(B) Undertakes to comply with all the
other requirements of § 270.2a-7, except
that, if the company has no board of

directors, the company’s investment
adviser performs the duties of the board
of directors.

§270.12d1-2 Exemptions for investment
companies relying on section 12(d)(1)(G) of
the Act.

(a) Exemption to acquire other
securities. Notwithstanding section
12(d)(1)(G)(E)(I) of the Act (15 U.S.C.
80a—12(d)(1)(G)(i)(I1)), a registered open-
end investment company or a registered
unit investment trust that relies on
section 12(d)(1)(G) of the Act (15 U.S.C.
80a—12(d)(1)(G)) to acquire securities
issued by another registered investment
company that is in the same group of
investment companies may acquire, in
addition to Government securities and
short-term paper:

(1) Securities issued by an investment
company, other than securities issued
by another registered investment
company that is in the same group of
investment companies, when the
acquisition is in reliance on section
12(d)(1)(A) or 12(d)(1)(F) of the Act (15
U.S.C. 80a—12(d)(1)(A) or 80a—
12(d)(1)(F);

(2) Securities (other than securities
issued by an investment company); and

(3) Securities issued by a money
market fund, when the acquisition is in
reliance on §270.12d1-1.

(b) Definitions. For purposes of this
section, money market fund has the
same meaning as in § 270.12d1-1(d)(2).

§270.12d1-3 Exemptions for investment
companies relying on section 12(d)(1)(F) of
the Act.

(a) Exemption from sales charge
limits. A registered investment company
(“acquiring fund”) that relies on section
12(d)(1)(F) of the Act (15 U.S.C. 80a—
12(d)(1)(F)) to acquire securities issued
by an investment company (‘“‘acquired
fund”’) may offer or sell any security it
issues through a principal underwriter
or otherwise at a public offering price
that includes a sales load of more than
172 percent if any sales charges and
service fees charged with respect to the
acquiring fund’s securities do not
exceed the limits set forth in rule 2830
of the Conduct Rules of the NASD
applicable to a fund of funds.

(b) Definitions. For purposes of this
section, the terms fund of funds, sales
charge, and service fee have the same
meanings as in rule 2830(b) of the
Conduct Rules of the NASD.

PART 274—FORMS PRESCRIBED
UNDER THE INVESTMENT COMPANY
ACT OF 1940

m 4. The authority citation for part 274
continues to read in part as follows:

Authority: 15 U.S.C. 77f, 77g, 77h, 77j, 77s,
78c(b), 781, 78m, 78n, 780(d), 80a—8, 80a—24,
80a—26, and 80a—29, unless otherwise noted.
* * * * *

5. Form N—-1A (referenced in
§§239.15A and 274.11A), Item 3, is
amended by adding paragraph (f) to
Instruction 3 to read as follows:

Note: The text of Form N-1A does not, and
this amendment will not, appear in the Code
of Federal Regulations.

Form N-1A

* * * * *

Item 3. Risk/Return Summary: Fee Table

* * * * *
Instructions
* * * * *

3. Annual Fund Operating Expenses.

* * * * *

(D)(@1) If the Fund (unless it is a Feeder
Fund) invests in shares of one or more
Acquired Funds, add a subcaption to
the “Annual Fund Operating Expenses”
portion of the table directly above the
subcaption titled “Total Annual Fund
Operating Expenses.” Title the
additional subcaption: “Acquired Fund
Fees and Expenses.” Disclose in the
subcaption fees and expenses incurred
indirectly by the Fund as a result of
investment in shares of one or more
Acquired Funds. For purposes of this
item, an “Acquired Fund” means any
company in which the Fund invests or
has invested during the relevant fiscal
period that (A) is an investment
company or (B) would be an investment
company under section 3(a) of the
Investment Company Act (15 U.S.C.
80a—3(a)) but for the exceptions to that
definition provided for in sections
3(c)(1) and 3(c)(7) of the Investment
Company Act (15 U.S.C. 80a—-3(c)(1) and
80a—3(c)(7)). If a Fund uses another term
in response to other requirements of this
Form to refer to Acquired Funds, it may
include that term in parentheses
following the subcaption title. In the
event the fees and expenses incurred
indirectly by the Fund as a result of
investment in shares of one or more
Acquired Funds do not exceed 0.01
percent (one basis point) of average net
assets of the Fund, the Fund may
include these fees and expenses under
the subcaption “Other Expenses” in lieu
of this disclosure requirement.

(ii) Determine the “Acquired Fund
Fees and Expenses” according to the
following formula:
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[(E/FY)*AL *D, |+[(F,/FY)* AL *D, |+[ (E/FY)* AL *D, |+ Transaction Fees + Incentive Allocations

AFFE =
Average Net Assets of the Fund
Where: from fee waivers or reimbursements by a. Redesignating Instruction 10 titled
AFFE = Acquired Fund fees and the Acquired Funds’ investment “Example” as Instruction 11; and
expenses; advisers or sponsors; and (ii) Acquired b. Adding new Instruction 10. The
Fi, F2, F3, ... = Total annual operating Fund expenses do not include expenses addition reads as follows:

expense ratio for each Acquired
Fund;

FY = Number of days in the relevant
fiscal year.

ALy, AL, Als, . . = Average invested
balance in each Acquired Fund;

Dy, D3, D3, . . . = Number of days
invested in each Acquired Fund;
and

“Transaction Fees” = The total amount
of sales loads, redemption fees, or
other transaction fees paid by the
Fund in connection with acquiring
or disposing of shares in any
Acquired Funds during the most
recent fiscal year.

“Incentive Allocations” = Any
allocation of capital from the
Acquiring Fund to the adviser of
the Acquired Fund (or its affiliate)
based on a percentage of the
Acquiring Fund’s income, capital
gains and/or appreciation in the
Acquired Fund.

(iii) Calculate the average net assets of
the Fund for the most recent fiscal year,
as provided in Item 8(a) (see Instruction
4 to Item 8(a)).

(iv) The total annual operating
expense ratio used for purposes of this
calculation (F) is the annualized ratio
of operating expenses to average net
assets for the Acquired Fund’s most
recent fiscal period as disclosed in the
Acquired Fund’s most recent
shareholder report. If the ratio of
expenses to average net assets is not
included in the most recent shareholder
report or the Acquired Fund is a newly
formed fund that has not provided a
shareholder report, then the ratio of
expenses to average net assets of the
Acquired Fund is the ratio of total
annual operating expenses to average
annual net assets of the Acquired Fund
for its most recent fiscal period as
disclosed in the most recent
communication from the Acquired Fund
to the Fund. For purposes of this
instruction: (i) Acquired Fund expenses
include increases resulting from
brokerage service and expense offset
arrangements and reductions resulting

(i.e., performance fees) that are incurred
solely upon the realization and/or
distribution of a gain. If an Acquired
Fund has no operating history, include
in the Acquired Funds’ expenses any
fees payable to the Acquired Fund’s
investment adviser or its affiliates stated
in the Acquired Fund’s registration
statement, offering memorandum or
other similar communication without
giving effect to any performance.

(v) To determine the average invested
balance (Al,), the numerator is the sum
of the amount initially invested in an
Acquired Fund during the most recent
fiscal year (if the investment was held
at the end of the previous fiscal year,
use the amount invested as of the end
of the previous fiscal year) and the
amounts invested in the Acquired Fund
no less frequently than monthly during
the period the investment is held by the
Fund (if the investment was held
through the end of the fiscal year, use
each month-end through and including
the fiscal year-end). Divide the
numerator by the number of
measurement points included in the
calculation of the numerator (i.e., if an
investment is made during the fiscal
year and held for 3 succeeding months,
the denominator would be 4).

(vi) A New Fund should base the
Acquired Fund fees and expenses on
assumptions as to the specific Acquired
Funds in which the New Fund expects
to invest. Disclose in a footnote to the
table that Acquired Fund fees and
expenses are based on estimated
amounts for the current fiscal year.

(vii) The Fund may clarify in a
footnote to the fee table that the total
annual fund operating expenses under
Item 3 do not correlate to the ratio of
expenses to average net assets given in
response to Item 8, which reflects the
operating expenses of the Fund and
does not include Acquired Fund fees
and expenses.

* * * * *

6. Form N-2 (referenced in §§239.14
and 274.11a-1), Item 3, paragraph 1, is
amended by:

Note: The text of Form N-2 does not, and
this amendment will not, appear in the Code
of Federal Regulations.

FORM N-2

* * * * *

Item 3. Fee Table and Synopsis

1***

Instructions:
* * * * *

10. a. If the Registrant invests, or
intends to invest based upon the
anticipated net proceeds of the present
offering, in shares of one or more
“Acquired Funds,” add a subcaption to
the “Annual Expenses’ portion of the
table directly above the subcaption
titled “Total Annual Expenses.” Title
the additional subcaption: “Acquired
Fund Fees and Expenses.”” Disclose in
the subcaption fees and expenses
incurred indirectly by the Registrant as
a result of investment in shares of one
or more Acquired Funds. For purposes
of this item, an “Acquired Fund” means
any company in which the Registrant
invests or intends to invest (A) that is
an investment company or (B) that
would be an investment company under
section 3(a) of the 1940 Act (15 U.S.C.
80a—3(a)) but for the exceptions to that
definition provided for in sections
3(c)(1) and 3(c)(7) of the 1940 Act (15
U.S.C. 80a—3(c)(1) and 80a—3(c)(7)). If a
Registrant uses another term in response
to other requirements of this Form to
refer to Acquired Funds, it may include
that term in parentheses following the
subcaption title. In the event the fees
and expenses incurred indirectly by the
Registrant as a result of investment in
shares of one or more Acquired Funds
do not exceed 0.01 percent (one basis
point) of average net assets of the
Registrant, the Registrant may include
these fees and expenses under the
subcaption “Other Expenses” in lieu of
this disclosure requirement.

b. Determine the “Acquired Fund
Fees and Expenses’ according to the
following formula:

[(E/FY)*AL *D, |+[(F,/FY)* AL, *D, |+[ (F,/FY)* AL *D, |+ Transaction Fees + Incentive Allocations

AFFE =

Average Net Assets of the Registrant
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Where: investment advisers or sponsors; and (ii) based on historic fees and expenses; and

AFFE = Acquired Fund fees and Acquired Fund expenses do not include  (iii) states that future Acquired Funds’
expenses; any expenses (i.e., performance fees) fees and expenses may be substantially

F1,F2,F3,. . .= Total annual that are calculated solely upon the higher or lower because certain fees are

operating expense ratio for each
Acquired Fund;

FY = Number of days in the relevant
fiscal year.

Aly, AL, Als, . . . =Average invested
balance in each Acquired Fund;

D1,D2,D3,. . .= Number of days
invested in each Acquired Fund;

“Transaction Fees”’= The total amount
of sales loads, redemption fees, or
other transaction fees paid by the
Registrant in connection with
acquiring or disposing of shares in
any Acquired Funds during the
most recent fiscal year; and

“Incentive Allocations”’= Any allocation
of capital from the Acquiring Fund
to the adviser of the Acquired Fund
(or its affiliate) based on a
percentage of the Acquiring Fund’s
income, capital gains and/or
appreciation in the Acquired Fund.

c. Calculate the average net assets of
the Registrant for the most recent fiscal
year, as provided in Item 4.1 (see
Instruction 15 to Item 4.1) and include
the anticipated net proceeds of the
present offering.

d. The total annual operating expense
ratio used for purposes of this
calculation (F;) is the annualized ratio
of operating expenses to average net
assets for the Acquired Fund’s most
recent fiscal period as disclosed in the
Acquired Fund’s most recent
shareholder report. If the ratio of
expenses to average net assets is not
included in the most recent shareholder
report or the Acquired Fund is a newly
formed fund that has not provided a
shareholder report, then the ratio of
expenses to average net assets of the
Acquired Fund is the ratio of total
annual operating expenses to average
annual net assets of the Acquired Fund
for its most recent fiscal period as
disclosed in the most recent
communication from the Acquired Fund
to the Registrant. If the Registrant has a
written fee agreement with the Acquired
Fund that would affect the ratio of
expenses to average net assets as
disclosed in the Acquired Fund’s most
recent shareholder report, the Registrant
should determine the ratio of expenses
to average net assets for the Acquired
Fund’s most recent fiscal period using
the written fee agreement. For purposes
of this instruction: (i) Acquired Fund
expenses include increases resulting
from brokerage service and expense
offset arrangements and reductions
resulting from fee waivers or
reimbursements by the Acquired Funds’

realization and/or distribution of gains,
or the sum of the realization and/or
distribution of gains and unrealized
appreciation of assets distributed in-
kind. If an Acquired Fund has no
operating history, include in the
Acquired Funds’ expenses any fees
payable to the Acquired Fund’s
investment adviser or its affiliates stated
in the Acquired Fund’s registration
statement, offering memorandum or
other similar communication without
giving effect to any performance.

e. If a Registrant has made
investments in the most recent fiscal
year, to determine the average invested
balance (Al,), the numerator is the sum
of the amount initially invested in an
Acquired Fund during the most recent
fiscal year (if the investment was held
at the end of the previous fiscal year,
use the amount invested as of the end
of the previous fiscal year) and the
amounts invested in the Acquired Fund
no less frequently than monthly during
the period the investment is held by the
Registrant (if the investment was held
through the end of the fiscal year, use
each month-end through and including
the fiscal year-end). Divide the
numerator by the number of
measurement points included in the
calculation of the numerator (i.e., if an
investment is made during the fiscal
year and held for 3 succeeding months,
the denominator would be 4).

f. For investments based upon the
anticipated net proceeds from the
present offering, base the “Acquired
Fund Fees and Expenses” on: (i)
Assumptions about specific funds in
which the Registrant expects to invest,
(ii) estimates of the amount of assets the
Registrant expects to invest in each of
those Acquired Funds, and (iii) an
assumption that the investment was
held for all of the Registrant’s most
recent fiscal year and was subject to the
Acquired Funds’ fees and expenses for
that year. Disclose in a footnote to the
table that Acquired Fund fees and
expenses are based on estimated
amounts for the current fiscal year.

g. If an Acquired Fund charges an
Incentive Allocation or any other fee
based on income, capital gains and/or
appreciation (i.e., performance fee), the
Registrant must include a footnote to the
“Acquired Fund Fees and Expenses”
subcaption that: (i) Discloses the typical
Incentive Allocation or such other fee
(expressed as a percentage) to be paid to
the investment advisers of the Acquired
Funds (or an affiliate); (ii) discloses that
Acquired Funds’ fees and expenses are

based on the performance of the
Acquired Funds, which may fluctuate
over time.

h. If the Registrant is a Feeder Fund,
reflect the aggregate expenses of the
Feeder Fund and the Master Fund in the
“Acquired Fund Fees and Expenses.”
The aggregate expenses of the Master-
Feeder Fund must include the fees and
expenses incurred indirectly by the
Feeder Fund as a result of the Master
Fund’s investment in shares of one or
more companies (A) that are investment
companies or (B) that would be
investment companies under section
3(a) of the 1940 Act (15 U.S.C. 80a—3(a))
but for the exceptions to that definition
provided for in sections 3(c)(1) and
3(c)(7) of the 1940 Act (15 U.S.C. 80a—
3(c)(1) and 80a—3(c)(7)). For purposes of
this instruction, a ‘“Master-Feeder
Fund” means a two-tiered arrangement
in which one or more investment
companies registered under the 1940
Act (each a “Feeder Fund”’) holds shares
of a single management investment
company registered under the 1940 Act
(the “Master Fund’’) in accordance with
section 12(d)(1)(E) of the 1940 Act [15
U.S.C. 80a—12(d)(1)(E)].

i. The Registrant may clarify in a
footnote to the fee table that the total
annual expenses item under Item 3.1 is
different from the ratio of expenses to
average net assets given in response to
Item 4.1, which reflects the operating
expenses of the Registrant and does not
include Acquired Fund fees and
expenses.

* * * * *

7. Form N-3 (referenced in §§239.17a
and 274.11b), Item 3(a), is amended by:
a. In Instruction 16(a), revising the
phrase in the third sentence
“Instructions 18(b), 19(e) and 19(f)” to
read “Instructions 18(b), 19(f), 20(e),
and 20(f)"”’;

b. Redesignating Instruction 19 titled
“Example” as Instruction 20; and

c. Adding new Instruction 19.

The addition reads as follows:

Note: The text of Form N-3 does not, and
this amendment will not, appear in the Code
of Federal Regulations.

FORM N-3

* * * * *

Item 3. Synopsis or Highlights

(a) * *x %

Instructions:
* * * * *

19. (a) If the Registrant invests in
shares of one or more Acquired Funds,
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add a subcaption to the “Annual
Expenses” portion of the table directly
above the subcaption titled ‘“Total
Annual Expenses.” Title the additional
subcaption: “Acquired Fund Fees and
Expenses.” Disclose in the subcaption
fees and expenses incurred indirectly by
the Registrant as a result of investment
in shares of one or more Acquired
Funds. For purposes of this Item, an
“Acquired Fund” means any company
in which the Fund invests that (i) is an

AFFE =

investment company or (ii) would be an
investment company under section 3(a)
of the 1940 Act (15 U.S.C. 80a—3(a)) but
for the exceptions to that definition
provided for in sections 3(c)(1) and
3(c)(7) of the 1940 Act (15 U.S.C. 80a—
3(c)(1) and 80a—3(c)(7)). If a Registrant
uses another term in response to other
requirements of this Form to refer to
Acquired Funds, it may include that
term in parentheses following the
subcaption title. In the event the fees

and expenses incurred indirectly by the
Registrant as a result of investment in
shares of one or more Acquired Funds
do not exceed 0.01 percent (one basis
point) of average net assets of the
Registrant, the Registrant may include
these fees and expenses under the
subcaption “Other Expenses” in lieu of
this disclosure requirement.

(b) Determine the “Acquired Fund
Fees and Expenses” according to the
following formula:

[(E/FY)*AL*D, |+[(E,/FY)*AL *D, |+[ (F,/FY)*AL *D, |+ Transaction Fees

Where:

AFFE = Acquired Fund fees and
expenses;

Fy, F», F3, ... = Total annual operating
expense ratio for each Acquired
Fund;

FY = Number of days in the relevant
fiscal year.

Aly, AL, Als, ... = Average invested
balance in each Acquired Fund;

Dy, D», D3, ... = Number of days invested
in each Acquired Fund; and

“Transaction Fees”” = The total amount
of sales loads, redemption fees, or
other transaction fees paid by the
Registrant in connection with
acquiring or disposing of shares in
any Acquired Funds during the
most recent fiscal year.

(c) Calculate the average net assets of
the Registrant for the most recent fiscal
year, as provided in Item 4(a) (see
Instruction 10 to Item 4(a)).

(d) The total annual operating
expense ratio used for purposes of this
calculation (F;) is the annualized ratio
of operating expenses to average net
assets for the Acquired Fund’s most
recent fiscal period as disclosed in the
Acquired Fund’s most recent
shareholder report. If the ratio of
expenses to average net assets is not
included in the most recent shareholder
report or the Acquired Fund is a newly
formed fund that has not provided a
shareholder report, then the ratio of
expenses to average net assets of the
Acquired Fund is the ratio of total
annual operating expenses to average
annual net assets of the Acquired Fund
for its most recent fiscal period as
disclosed in the most recent
communication from the Acquired Fund
to the Registrant. For purposes of this
instruction, Acquired Fund expenses
include increases resulting from
brokerage service and expense offset
arrangements and reductions resulting
from fee waivers or reimbursements by

Average Net Assets of the Fund

the Acquired Funds’ investment
advisers or sponsors.

(e) To determine the average invested
balance (AI), the numerator is the sum
of the amount initially invested in an
Acquired Fund during the most recent
fiscal year (if the investment was held
at the end of the previous fiscal year,
use the amount invested as of the end
of the previous fiscal year) and the
amounts invested in the Acquired Fund
no less frequently than monthly during
the period the investment is held by the
Registrant (if the investment was held
through the end of the fiscal year, use
each month-end through and including
the fiscal year-end). Divide the
numerator by the number of
measurement points included in the
calculation of the numerator (i.e., if an
investment is made during the fiscal
year and held for 3 succeeding months,
the denominator would be 4).

(f) A New Registrant should base the
“Acquired Fund Fees and Expenses” on
assumptions as to the specific Acquired
Funds in which the New Registrant
expects to invest. Disclose in a footnote
to the table that Acquired Fund fees and
expenses are based on estimated
amounts for the current fiscal year.

(g) The Registrant may clarify in a
footnote to the fee table that the total
annual expenses under Item 3 are
different from the ratio of expenses to
average net assets given in response to
Item 4, which reflects the operating
expenses of the Registrant and does not
include Acquired Fund fees and

expenses.
* * * * *

8. Form N—4 (referenced in §§239.17b
and 274.11c), Item 3, is amended by
adding a sentence at the end of
Instruction 17(a) to read as follows:

Note: The text of Form N—4 does not, and

this amendment will not, appear in the Code
of Federal Regulations.

Form N-4

* * * * *

Item 3. Synopsis

* * * * *
Instructions:
* * * * *

17.(a) * * * If any Portfolio
Company invests in shares of one or
more Acquired Funds, ‘“Total Annual
[Portfolio Company] Operating
Expenses” for the Portfolio Company
must also include fees and expenses
incurred indirectly by the Portfolio
Company as a result of investment in
shares of one or more Acquired Funds,
calculated in accordance with
Instruction 3(f) to Item 3 of Form N-1A
(17 CFR 239.15A; 17 CFR 274.11A). For
purposes of this paragraph, an Acquired
Fund means any company in which the
Portfolio Company invests that (i) is an
investment company or (ii) would be an
investment company under section 3(a)
of the 1940 Act (15 U.S.C. 80a—3(a)) but
for the exceptions to that definition
provided for in sections 3(c)(1) and
3(c)(7) of the 1940 Act (15 U.S.C. 80a—
3(c)(1) and 80a—3(c)(7)).

* * * * *

9. Form N-6 (referenced in §§239.17c
and 274.11d), Item 3, is amended by
adding a sentence at the end of
Instruction 4(b) to read as follows:

Note: The text of Form N—6 does not, and
this amendment will not, appear in the Code
of Federal Regulations.

Form N-6

* * * * *

Item 3. Risk/Benefit Summary: Fee
Table

* * * * *
Instructions:
* * * * *
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4. Total Annual [Portfolio Company]
Operating Expenses.

(b) * * * If any Portfolio Company
invests in shares of one or more
Acquired Funds, “Total Annual
[Portfolio Company] Operating
Expenses” for the Portfolio Company
must also include fees and expenses
incurred indirectly by the Portfolio
Company as a result of investment in

shares of one or more Acquired Funds,
calculated in accordance with
Instruction 3(f) to Item 3 of Form N-1A
(17 CFR 239.15A; 17 CFR 274.11A). For
purposes of this paragraph, an Acquired
Fund means any company in which the
Portfolio Company invests that (i) is an
investment company or (ii) would be an
investment company under section 3(a)
of the Investment Company Act (15
U.S.C. 80a—3(a)) but for the exceptions
to that definition provided for in

sections 3(c)(1) and 3(c)(7) of the
Investment Company Act (15 U.S.C.
80a—3(c)(1) and 80a—3(c)(7)).

* * * * *

By the Commission.
Dated: June 20, 2006.
Jill M. Peterson,
Assistant Secretary.
[FR Doc. 06-5650 Filed 6—26—06; 8:45 am]
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