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UNITED STATES OF AMERICA

BEFORE THE

SECURITIES AND EXCHANGE COMMISSION

In the Matter c

THE RBBFUNDBLACKROCK VARIABLE SECOND AMENDED AND RESTATED
SERIES FUNDS INC.: APPLICATION PURSUANT TO SECTION
103 Bellevue Parkwa: 6(c) OF THE INVESTMENT COMPANY
Wilmington-DE-19809; ACT OF 1940 FOR AN ORDER
GRANTING EXEMPTIONS FROM THE
MATSON-MONEY-BLACKROCK SERIES PROVISIONS OF SECTIONS 9(a), 13(a),
EUND, INC.; _ 15(a) AND 15(b) OF THE 1940 ACT AND
5955-Deerfield Boulevard RULES 6e-2 AND 6e-3(T) THEREUNDEF

BLACKROLCK VARIABLE SERIES
FUNDS 11, INC.;

BLACKROCK SERIES FUND Il, INC.

and
SUMMIT GLOBAL -
INVESTMENTS BLACKROCK ADVISORS |
LLC
620 South-Main-Street
Bountiful UT 84010

File No. 81244206
Investment Company Act of 1940

KRock Vari _ BlackRock Seri
Variabl ries Funds I, Inc., and BlackRock Series Funll, Inc. h, a “Company” an
together, the “Companies”) and BlackRock AdvisorsLLC (“summitBlackRock,” and

collectively with thecempany-and-MatsefCompanies the “Applicants”) submit thigrst-amended
andrestatedapplication (the “Application”) pursuant to Section 6(c)lzé Investment Company

Act of 1940, as amended (the “1940 Act”), for an order otil#& Securities and Exchange
Commission (the “Commission”) granting exemptions frihve provisions of Sections 9(a), 13(a),
15(a), and 15(b) of the 1940 Act and Rules 6e-2(b)(15) and 6e-3@5)fpr any comparable
provisions of a permanent rule that replaces Rule 6e-8t&)¢under in cases where a life
insurance separate account supporting variable life insei@mntractswhether or not

register n investment company with th mmissiqfivLI Accounts”), holds shares of
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an existing portfolio ofrea Company that is designed to be sold to VLI AccountsAr V
Accounts (as defined below) for whishsen-SummiBlackRock or any oftheirits affiliates may
serve as investment adviser, sub-adviser, manager,isitlatior, principal underwriter or sponsor
(“Existing Fund”y2) or “Future Fund” (as defined below) (any Existing Fund wtuFe Fund is
referred to herein as a “Fund” and collectively, theri#s”), and one or more of the following
other types of investors also hold shares of the F§ndmy life insurance company separate
account supporting variable annuity contraeteether or not registered as an investment
company with the Commission(“VA Accounts”) and any VLI Account; (ii) trustees of
qualified group pension or group retirement plans outside ffegate account context
("Qualified Plans”); (iii) the investment adviser aryesubadviser to a Fund or affiliated persons of
the adviser or subadviser
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{representing seed money investments in a Fund) (“Ad¥sargl (iv) any general
account of an insurance company depositor of VA Accoamtigor VLI Accounts (“General
Accounts”))?!

As used herein, a “Future Fund” is any investnz&amhpany (or investmentportfolio or
series thereoffthe Cempany), other than an Existing Fund, designed to be sold to ¥&oAnts
and/or VLI Accounts and to whichatsen,-Summit-ertheirBlackRock or its affiliates may in the
future serve as investment adviser, sub-adviser, maradjamistrator, principal underwriter or
sponsor.

l. BACKGROUND

A.— The RBB Fund BlackRock Variable Series Fundsinc.

BlackRock Variable Series Funds, Inc. was organized as a Maryldcorporation on
g;g ober 16, 1g§1 gng § gglgtgrgg under the 1Q4Q Act as an gggm_i% agement
tment _Fil 11-3298)The Company is a series investment

company as defined b Rule 18f-2 under the 1940 Act and is cu comprised of twent
portfolios,® all of which are man BlackRock. Th i i
of shares of common stock for each of its portfolios and has filea registration statement

r th rities Act of 1 men the “ i§ Act”) on Form N-1A (R
File No. 002-74452) to register such shares. The Company may estbidditional

portfolios in the future and additional classes of shares faguch portfolios. Shares of the
rtfoli f th mpany are not and will not ffered to theeneral li

B.  BlackRock Series Fund, Inc.

kRock Series Fund, Incwas organized as a Maryland corporation on
February29.-19886eptember 4, 198@nd is registered under the 1940 Act as an open-end

2 Pursuant to Rule 0-4 under the 1Q4Q Ag;, ;h|§ file is hg@ggg g;gg Q;é reference to the extent necessary to

R
Ipport and supy
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management investment company (Reg. File No.583142097).¢3) The Company is a series
investment company as defined by Rule 18f-2 under the 1940’1A0$ aurrently compnsed of

twen%y—threethlrteen portfollo

redeeeuepetatmg—e*penses—ﬂqe—eempa__@all of WhICh are managed bx BIackRock The
mpany i rat f shar f common stock fit rtfoli

has filed a registration statement under the Securities & on Form N-1A (Req. File N

002-69062) to register such shares. The Compamay establish additional portfolmrsthe

future andadditional classes of shareseachpertfelic-inthe-futurefor such portfolios. Shares of

the Fundsportfolios of the Company are not andwill not be offered to the general public.
C. BlackRock Variable Series Funds Il, Inc.

BlackRock Variable Series Funds Il, Inc. was organized as a Myland corporation
on April 19, 2018 and is registered under the 1940 Act gg a ggg @a agem gnt
investment company (Reg. File No. 811-23346)Th
company as defined by Rule 18f-2 under the 1940 Act and is cu comprised of three
newly-created portfolios® all of which are expected t man BlackRock. The

Company issues a separate series of shares of common stock &mteof its portfolios and
has fil reqistration statement under th riti n Form N-1A (Req. Fil

-224376) to reqgister h shares. Th mpany m tablish 18l portfolios in
the future and additional classes of shares for such portfals. Shares of the portfolios of

th mpany are not and will not ffered to th neral




{t—he—Ad-V-I-SGJ’—S—AGt—)" j " .

BlackRock Series Fund I, Inc. was organized as a Maryland cooation on April
19, 2018 and is registered under the 1940 Act as an open-end managemevestment
company (Regq. File No. 811-23345%)The Company is a series investment company as
defined by Rule 18f-2 under the 1940 Act and is currently conmged of two newly-created

portfolios,® all of which are expected t man BlackRock. Th i a
separate series of shares of common stock for each of its potfihs and has filed a

reqgistration statement under the Securities Act on Form NLA (Req. File No. 333-224375)

to reqister such shares. The Company may establish additionabrtfolios in the future and

additional classes of shares for such portfolios. Shares oftiportfolios of the Company are
not and will not be offered to the general public.

CE.— Summit GlobalHnvestments  BlackRock Advisors, LLC

4010

BlackRock currently serves or is expected to senas the investment adviser ath of
Xistin rtfoli f th mpanies. It is anticipatedhat BlackRock will serve as the
Adviser toall of the Future Funds, subject to the authority of Reture Fund’s board of
directors/trustees. BlackRock is a limited liability compary formed under the laws of the
state of Delaware ands registered as an investment adviser under the Ineas#walvisers Act
of 1940, as amended (the “Advisers ActBlackRock is an indirect, wholly-own idi

f BlackRock, Inc. Under th rvision of th r ficectors of th mpanies,
BlackRock is responsible for making decisions for the portfabs of the Companies,
managing investments, providin ministrativ rvi nd prodling faciliti
equipment and necessary personnel for management of each potib. As compensation
for it rvi BlackRock i id an investment managem n aver. ily
net assets.
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Il. PROPOSED SALE OF SHARES

A. Sales of Fund Shares to VLI Accounts and VA Accounts

The Funds will propose to, and other Funds may in the fyinagose to, offer and sell
their shares to VLI and VA Accounts of affiliated andaffiiated life insurance companies
(“Participating Insurance Companies”) to serve as invest media to support variable life
insurance contracts (“VLI Contracts”) and variableuty contracts (“VA Contracts”) (VLI
Contracts and VA Contracts together, “Variable Cartg'a issued through such accounts
respectively, VLI Accounts and VA Accounts (VLI Accoumtisd VA Accounts together,
“Separate Accounts{i)}-° Each Separate Account is or will be establishedsageegated asset
account by a Participating Insurance Company pursuanetingbrance law of the insurance
company’s state of domicile. As such, the assetsalf edl be the property of the Participating
Insurance Company, and that portion of the assets bfSejgarate Account equal to the reserves
and other contract liabilities with respect to the&@ate Account will not be chargeable with
liabilities arising out of any other business thatitfseirance company may conduct. The income,
gains and losses, realized or unrealized from such Sepsrabunt’s assets will be credited to or
charged against the Separate Account without regard to intisene, gains or losses of the
Participating Insurance Company. If a Separate Accourgistered as an investment company
under the 1940 Act, it will be a “separate account” as eefsy Rule 0-1(e) (or any successor
rule) under the 1940 Act and will be registered as a unisiment trusts)-° For purposes of
the 1940 Act, the Participating Insurance Company thablestas such a registered Separate
Account is the depositor and sponsor of the SeparateuAites those terms have been
interpreted by the Commission with respect to varifielénsurance and variable annuity separate
accounts. Each Participating Insurance Company mapmneRule 6e-2 or Rule 6e-3(T) under
the 1940 Act.
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As described more fully belown the future the Funds will sell their shares to Separate
Accounts only if each Participating Insurance Companysmaing such a Separate Account
enters into a participation agreement with the Fihd&ie participation agreements defiaedor
will define the relationship between each Fund and Pacticipating Insurance Company and
memorialize or will memorialize, among other mattéing fact that, except where the agreement
specifically provides otherwise, the Participating IneaeaCompany will remain responsible for
establishing and maintaining any Separate Account cd\®réhe agreement and for complying
with all applicable requirements of state and federaldawaining to such accounts and to the
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sale and distribution of Variable Contracts issued thraugh Separate Accounts. The
role of the Funds under this arrangement, with regardetéetderal securities laws, will consist of
offering and selling shares of the Funds to the SepAcaieunts and fulfilling any conditions that
the Commission may impose in granting the requested order.

The use of a common management investment compamwéstment portfolio thereof)
as an investment medium for both VLI Accounts and VA®Amts of the same Participating
Insurance Company, or of two or more insurance compdmee are affiliated persons of each
other, is referred to herein as “mixed funding.” The afs& common management investment
company (or investment portfolio thereof) as an itmest medium for VLI Accounts and/or VA
Accounts of two or more Participating Insurance Comgathiat are not affiliated persons of
each other is referred to herein as “shared funding.”

B. Sales of Fund Shares to Qualified Plans, Advisers and Genal Accounts

Applicants propose that the Funds also be permitted toaftk sell their shares directly
to Qualified Plans. As described below, federal taxgawnits investment companies such as the
Funds to increase their net assets by selling sha@sdlified Plans.

Section 817(h) of the Internal Revenue Code of 1986, asdaudthe “Code”), imposes
certain diversification standards on the assets undgiariable Contracts. The Code provides
that Variable Contracts will not be treated as agraontracts or life insurance contracts, as the
case may be, for any period (or any subsequent periodhioh the underlying assets are not, in
accordance with regulations issued by the Treasury Degairitadequately diversified. On March
2, 1989, the Treasury Department issued regulations (Tregs1R&7-5))'? that established
diversification requirements for Variable Contractijol require the separate accounts upon
which these contracts are based to be diversifiedoagded in the Treasury Regulations. In the
case of separate accounts that invest in underlyingtimest companies, the Treasury
Regulations provide a “look through” rule that permits #ygasate account to look to the
underlying investment company for purposes of meeting tleesification requirements,
provided that the beneficial interests in the investrsempany are held only by the segregated
asset accounts of one or more insurance companiese\udowhe Treasury Regulations also
contain certain exceptions to this requirement, onghidh permits shares in an investment
company to be held by trustee of a Qualified Plan witlaoiwersely affecting the ability of shares
in the same investment company to also be held byatepaccounts funding Variable Contracts
(Treas. Reg. 1.817-5(f)(3)(ii)). Other exceptions allowrsk of the investment company to be
held by the investment adviser of the investment comfand certain companies related to the
investment adviser) representing seed capital and ligeheral Account of a Participating
Insurance Company (Treas. Reg. 1.817-5()(3)(i) and (ii)).

12 These regulations were proposed on September 15, 1986.

-10 -
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Qualified Plans may invest in shares of an investroentpany as the sole investment
under the Qualified Plan, or as one of several invegsneQualified Plan participants may or may
not be given an investment choice depending on the wrthe Qualified Plan itself. The trustees
or other fiduciaries of a Qualified Plan may vote itrent company shares held by the Qualified
Plan in their own discretion or, if the applicable Qfigal Plan so provides, vote such shares in
accordance with instructions from participants in suahlifed Plans. Applicants have

(6) These regulations were proposed on September 15, 1986.
5

-11 -
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no control over whether trustees or other fiduciasieQualified Plans, rather than
participants in the Qualified Plans, have the rightdtewinder any particular Qualified Plan. Each
Qualified Plan must be administered in accordance withdaims of the Qualified Plan and as
determined by its trustee or trustees. To the extentijpbed under applicable law, an Adviser or
an affiliated person of an Adviser may act as investradviser or trustee to Qualified Plans that
purchase shares of any portfolio.

Applicants propose that any Fund may also sell sharies Adlviser. The Treasury
Regulations permit such sales as long as the returnan@ssheld by an Adviser is computed in
the same manner as shares held by Separate Accaenggjtiser does not intend to sell the
shares to the public, and sales to the Adviser arensaufie in connection with the creation or
management of a Fund for the purpose of providing seed nfonhe Fund (Treas. Reg. 1.817-

5()(3)(i).

Applicants propose that any Fund may also sell shar@$3eneral Account of a
Participating Insurance Company. The Treasury Regulgpemsit such sales as long as the
return on shares held by a General Account is computde isame manner as for shares held by
Separate Accounts and the Participating Insurance Condpasynot intend to sell the shares to
the public. (Treas. Reg. 1.817-5(f)(3)(i)).

The use of a common management investment compamwéstment portfolio thereof)
as an investment medium for Separate Accounts, Qudhfaats, Advisers and General Accounts
is referred to herein as “extended mixed funding.”

. EXEMPTIONS REQUESTED

A. Statutory Restrictions

Section 9(a)(3) of the 1940 Act makes it unlawful for anygany to serve as an
investment adviser or principal underwriter of any itrent company, including a unit
investment trust, if an affiliated person of that conypia subject to disqualification enumerated
in Section 9(a)(1) or (2) of the 1940 Act. Sections 13(ajp)1and 15(b) of the 1940 Act have
been deemed by the Commission to require “pass-througinigweith respect to an underlying
investment company’s shares.

B.  Rule 6e-2(b)(15)

Rule 6e-2(b)(15) under the 1940 Act provides partial exemptions &ections 9(a),
13(a), 15(a), and 15(b) of the 1940 Act to VLI Accounts suppostihgduled premium VLI
Contracts and to their life insurance company depositptsThe exemptions granted by the
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Rule are available, however, only where a Fund oifersharegxclusively to VLI Accounts of
the same Participating Insurance Company or of affdidarticipating Insurance Companies and
then, only wheracheduled premium VLI Contracts are issued through such VLI Accaunts

-13-
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Therefore, VLI Accounts, their depositors and their @pal underwriters may not rely on
the exemptions provided by Rule 6e-2(b)(15) if shares oftimel are held by a VLI Account
through which flexible premium VLI Contracts are issug®,LI Account of an unaffiliated
Participating Insurance Company, an unaffiiated Adviaey, VA Account, a Qualified Plan or a
General Account. In other words, Rule 6e-2(b)(15) doeprmtde exemptions when a
scheduled premium VLI Account invests in shares of a genant investment company that
serves as a vehicle for mixed funding, extended mixed fgratishared funding.

Accordingly, Applicants request an order of the Commisgi@mting exemptions from
Sections 9(a), 13(a), 15(a), and 15(b) of the 1940 Act and REEPE 5) thereunder in cases
where a scheduled premium VLI Account holds shares of d &t one or more of the
following types of investors also hold shares of thads: (i) VA Accounts and VLI Accounts
(supporting scheduled premium or flexible premium VLI Congot affiliated and unaffiliated
Participating Insurance Companies; (i) Qualified Pl@nsAdvisers; and/or (iv) General
Accounts.

C.  Rule 6e-3(T)(b)(15)

Rule 6e-3(T)(b)(15) under the 1940 Act provides partial exemphlions Sections 9(a),
13(a), 15(a), and 15(b) of the 1940 Act to VLI Accounts suppoftemdle premium variable life
insurance contracts and their life insurance companysitepgg)** The exemptions granted by
the Rule are available, however, only where a Furet®ifs shareexclusively to VLI Accounts
(through which either scheduled premium or flexible premithContracts are issued) of the
same Participating Insurance Company or of affiliatadidd@ating Insurance Companies, VA
Accounts of the same Participating Insurance Company affiliated Participating Insurance
Companies, or the General Account of the same Reatiieg Insurance Company or of affiliated
Participating Insurance Companies’® Therefore, VLI Accounts, their depositors and their
principal underwriters may not rely on the exemptionwiged by Rule 6e-3(T)(b)(15) if Shares
of a Fund are held by a VLI Account of an unaffiliatedtiegating Insurance Company, a VA
Account of an unaffiliated Participating Insurance ComparQualified Plan, an unaffiliated
investment adviser or the General Account of an uiaéditl Participating Insurance Company. In
other words, Rule 6e-3(T)(b)(15) provides exemptions whéhl éAccount supporting flexible
premium VLI Contracts invests in shares of a managemesstment company that serves as a
vehicle for mixed funding, but does not provide exemptionemsuch a VLI Account invests in
shares of a management investment company that sexaegehicle for extended mixed funding
or shared funding.

-14 -
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Accordingly, Applicants request an order of the Commisgramting exemptions from Sections
9(a), 13(a), 15(a), and 15(b) of the 1940 Act and Rule 68T15) thereunder in cases where a
flexible premium VLI Account holds shares of the Fund$ ane or more of the following types

of investors also hold shares of the Funds: (i) VAdsts and VLI Accounts

-15-
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{supporting scheduled premium or flexible premium VLI Contjactsffiliated and
unaffiliated Participating Insurance Companies; (i) QuedliPlans; (ii) Advisers; and/or (iv)
General Accounts.

D. Effect of Sale of Fund Shares to Qualified Plans, Advisermand General Accounts

As explained below, Applicants maintain that thereoigpalicy reason for the sale of Fund
Shares to Qualified Plans, Advisers or General Accawnpsohibit or otherwise limit a
Participating Insurance Company from relying on thefeliovided by Rules 6e-2(b)(15) and 6e-
3(T)(b)(15)&0)° Nonetheless, Rule 6e-2 and Rule 6e-3(T) each specificallydes that the
relief granted thereunder is available only where shaf¢éhe underlying fund are offered
exclusively to insurance company separate accounts. In this refygplicants request exemptive
relief to the extent necessary to permit shareeefunds to be sold to Qualified Plans, Advisers
and General Accounts while allowing Participating Insacea@ompanies and their Separate
Accounts to enjoy the benefits of the relief grantedeurRule 6e-2(b)(15) and Rule 6e-
3(T)(b)(15). Applicants note that if the Funds were tbtkeir shares only to Qualified Plans,
exemptive relief under Rule 6e-2 and Rule 6e-3(T) would nokebessary. The relief provided
for under Rule 6e-2(b)(15) and Rule 6e-3(T)(b)(15) does notraaualified Plans, Advisers
or General Accounts or to a registered investment coyipability to sell its shares to such
purchasers.

Applicants are not aware of any reason for excludingragpaccounts and investment
companies engaged in shared funding from the exemptivepeidded under Rules 6e-2(b)(15)
and 6e-3(T)(b)(15), or for excluding separate accounts aedtment companies engaged in
mixed funding from the exemptive relief provided under Rul@@)¢15). Similarly, Applicants
are not aware of any reason for excluding Participdtisgrance Companies from the exemptive
relief requested because the Funds may also sell tegssto Qualified Plans, Advisers and
General Accounts. Rather, Applicants submit that thpgsed sale of shares of the Funds to
these purchasers may allow for the development of lgn@els of assets resulting in the potential
for greater investment and diversification opportunii@es for decreased expenses at higher
asset levels resulting in greater cost efficiencies.

Applicants understand that the reason the Commissiorotligrant more extensive relief
in the area of mixed and shared funding when it adopted@Re®£T) is because of the
Commission’s uncertainty in this area with respeassaes such as conflicts of interest.
Applicants believe, however, that the Commissionisceon in this area is not warranted here.
For the reasons explained below, Applicants have corttlirde investment by Qualified Plans,
Advisers and General Accounts in the Funds should naaserthe risk of material irreconcilable
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conflicts between owners of VLI Contracts and otigpes of investors or between owners of
VLI Contracts issued by unaffiliated Participating Insege€ompanies.

-17 -
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E. Class Relief

Consistent with the Commission’s authority under $ec8i(c) of the 1940 Act to grant
exemptive orders to a class or classes of personsaghcttions, Applicants request exemptions
for a class consisting of Participating Insurance Compand their separate accounts investing
in Existing Funds and Future Funds of the Company, as sviikdr principal underwriters.

There is ample precedent, in a variety of contextsgfanting exemptive relief not only to
the applicants in a given case, but also to membeteaflass not currently identified that may be
similarly situated in the future. Such class relieflb@sn granted in various contexts and from a
wide variety of the 1940 Act’s provisions, including classmeptions in the context of mixed
funding, extended mixed funding, and shared fundimg.’ Such class exemptions have included,
among other things, the sale of shares by unnamed unddtinds to Separate Accounts of
Participating Insurance Companies and Qualified Plans.

The Commission has previously granted exemptive ordensithag open-end
management investment companies to offer their slnexsly to Qualified Plans, Advisers and
General Accounts in addition to offering their shacesdparate accounts of affiliated or
unaffiliated insurance companies which issue eitheotr variable annuity contracts or variable
life insurance contractg2)'®




0
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The order sought in this Application is largely identtcathese precedents with respect to
the scope of the exemptions and the conditions proposee: ®pplicants. Applicants believe
that the same policies and considerations that le@dnemission to grant such exemptions to
other similarly situated applicants are present here.

IV.  GROUNDS FOR RELIEF

Section 6(c) of the 1940 Act provides, in part, that them@®sion, by order upon
application, may conditionally or unconditionally exerapy person, security or transaction, or
any class or classes of persons, securities or ti@mss, from any provision or provisions of the
1940 Act, or any rule or regulation thereunder, if and tae#tent that such exemption is
necessary or appropriate in the public interest andstensiwith the protection of investors and
the purposes fairly intended by the policy and provisidrike 1940 Act. The Applicants submit
that the exemptions requested are appropriate in the publiest and consistent with the
protection of investors and the purposes fairly intengetthd policy and provisions of the 1940
Act. Applicants therefore request that the Commissisnda an order under Section 6(c) of the
1940 Act granting the exemptions requested.

A. Disqualification

Section 9(a)(3) of the 1940 Act provides, among other ththgs it is unlawful for any
company to serve as investment adviser or principal umtler of any registered open-end
investment company if an affiliated person of that pany is subject to a disqualification
enumerated in Sections 9(a)(1) or (2). Rules 6e-2(b)(15)ifi8 and Rules 6e-3(T)(b)(15)(i)
and (ii) under the 1940 Act provide exemptions from Sectiah @ider certain circumstances,
subject to the limitations discussed above on mixed fgnéxtended mixed funding and shared
funding. These exemptions limit the application of tlgil®lity restrictions to affiliated
individuals or companies that directly participate in ngegmaent or administration of the
underlying investment company.

The relief provided by Rules 6e-2(b)(15)(i) and 6e-3(T)(b)(1pgrmits a person that is
disqualified under Sections 9(a)(1) or (2) of the 1940 Act teesas an officer, director, or
employee of the life insurance company, or any ddfiikates, as long as that person does not
participate directly in the management or administradiotiie underlying investment company.
The relief provided by Rules 6e-2(b)(15)(ii) and 6e-3(T)(b)(D3)Gder the 1940 Act permits the
life insurance company to serve as the underlying imest company’s investment adviser or
principal underwriter, provided that none of the insurp€ssonnel who are ineligible pursuant to
Section 9(a) participates in the management or adnaiigtrof the investment company.

In effect, the partial relief granted in Rules 6e-2(b)@a) 6e-3(T)(b)(15) under the 1940
Act from the requirements of Section 9 of the 1940 Adtdithhe amount of monitoring necessary
to ensure compliance with Section 9 to that whiclpgrapriate in light of the policy and
purposes of Section 9. Those rules recognize thatdit isecessary for the protection of

investors or the purposes fairly intended by the polidy/@rovisions of the 1940 Act to apply
10

-20 -



4202925-4166032.10

-21 -



4202925-4166032.10

the provisions of Section 9(a) to all individuals iraegk insurance complex, most of
whom will have no involvement in matters pertainiagrivestment companies in that
organization. Applicants assert that it is also unrssrggo apply Section 9(a) of the 1940 Act to
the many individuals in various unaffiliated insurance panies (or affiliated companies of
Participating Insurance Companies) that may utilizeé=thds as investment vehicles for Separate
Accounts. There is no regulatory purpose served in exigtictnmonitoring requirements to
embrace a full application of Section 9(a)’s eligibiligstrictions because of mixed funding,
extended mixed funding or shared funding. The Participatingdnse Companies and Qualified
Plans are not expected to play any role in the manaderhéhe Funds. Those individuals who
participate in the management of the Funds will rentersime regardless of which Separate
Accounts, Participating Insurance Companies, QualifiedsRda Advisers use such Funds.
Applying the monitoring requirements of Section 9(a) ef1840 Act because of investment by
VLI Accounts and Qualified Plans would be unjustified and walt serve any regulatory
purpose. Furthermore, the increased monitoring costs oedide the net rates of return realized
by owners of VLI Contracts and Qualified Plan partictgsan

Moreover, Qualified Plans, an Adviser and General Actoare not themselves
investment companies, and therefore are not subjedtdton 9 of the 1940 Act. Furthermore, it
is not anticipated that a Qualified Plan would be ahiedéfd person of the Funds except by virtue
of its holding 5% or more of a Fund’s shares.

B. Pass-Through Voting

Rules 6e-2(b)(15)(ii)) and 6e-3(T)(b)(15)(iii) under the 1940 Aciviste exemptions from
pass-through voting requirements with respect to sevgrdficant matters, assuming the
limitations on mixed funding, extended mixed funding and shineding are observed. Rules 6e-
2(b)(15)(iii)(A) and 6e-3(T)(b)(15)(iil)(A) provide that thesurance company may disregard the
voting instructions of its variable life insurance trant owners with respect to the investments of
an underlying investment company, or any contract betvgech an investment company and its
investment adviser, when required to do so by an insenagtilatory authority (subject to the
provisions of paragraphs (b)(5)(i) and (b)(7)(ii)(A) of 8abe-2 and 6e-3(T)). Rules 6e-
2(b)(15)(iii)(B) and 6e-3(T)(b)(15)(iii)(A)(2) provide that amsurance company may disregard
the voting instructions of owners of its variable liisurance contracts if such owners initiate any
change in an underlying investment company’s investplidies, principal underwriter or any
investment adviser (provided that disregarding such votstguictions is reasonable and subject
to the other provisions of paragraphs (b)(5)(ii), (b)({) and (b)(7)(ii))(C) of Rules 6e-2 and
6e-3(T)).

In the case of a change in the investment policiegeeotinderlying investment company,
the insurance company, in order to disregard contracéowating instructions, must make a
good faith determination that such a change either wljidziolate state law, or (2) result in
investments that either (a) would not be consistetht thre investment objectives of its separate
account, or (b) would vary from the general quality artdnesof investments and investment
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techniques used by other separate accounts of the congparfygn affiliated life insurance
company with similar investment objectivas)'®

3)-SeeRule-6e-2(b)(5)iand-Rule-6e-3(HHBH5)(ii).
11

19 See Rule 6e-2()(5)(ii) and Rule 6e-3(T)(b)(5)(ii).
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Both Rule 6e-2 and Rule 6e-3(T) generally recognize thatiable life insurance contract
is primarily a life insurance contract containing mangortant elements unique to life insurance
contracts and subject to extensive state insuranceat@gulln adopting subparagraph
(b)(15)(ii) of these Rules, the Commission implicitcognized that state insurance regulators
have authority, pursuant to state insurance laws or temgato disapprove or require changes
in investment policies, investment advisers, or poialciinderwriters14y°

The sale of Fund shares to Qualified Plans, Advisetemeral Accounts will not have
any impact on the exemptions requested herein regardimiistiegard of pass-through voting
rights. Shares sold to Qualified Plans will be helduhsQualified Plans. The exercise of voting
rights by Qualified Plans, whether by trustees, partitgabeneficiaries, or investment managers
engaged by the Qualified Plans, does not raise the tyipsuafs respecting disregard of voting
rights that are raised by VLI Accounts. With respedtalified Plans, which are not registered
as investment companies under the 1940 Act, there ignoement to pass through voting
rights to Qualified Plan participants. Indeed, to the oyt applicable law expressly reserves
voting rights associated with Qualified Plan asset®ttam specified persons. For example, for
many Qualified Plans, under Section 403(a) of the EmpIBgtrement Income Security Act of
1974, as amended (“ERISA”), shares of a portfolio of aestment company sold to a Qualified
Plan must be held by the trust(s) funding the Qualified.Baction 403(a) also provides that the
trustee(s) of such trusts must have exclusive authomitydacretion to manage and control the
Qualified Plan, with two exceptions: (1) when the QigalifPlan expressly provides that the
trustee(s) are subject to the direction of a named &dyerho is not a trustee, in which case the
trustee(s) are subject to proper directions made in danoe with the terms of the Qualified Plan
and not contrary to ERISA, and (2) when the authooitipnnage, acquire, or dispose of assets of
the Qualified Plan is delegated to one or more investmanagers pursuant to
Section 402(c)(3) of ERISA. For such Qualified Plans, sne® of the above two exceptions
stated in Section 403(a) applies, Qualified Plan trusteastha exclusive authority and
responsibility for voting investment company sharegéated proxies) held by their Qualified
Plan.
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If a named fiduciary to a Qualified Plan appoints an itmaeat manager, the investment
manager has the responsibility to vote the shares tweless the right to vote such shares is
reserved to the trustee(s) or another named fiduci@ey Qualified Plans may have their
trustee(s) or other fiduciaries exercise voting rigktisbaitable to investment securities held by
the Qualified Plans in their discretion. Some Qualikdahs, however, may provide for the
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trustee(s), an investment adviser (or advisers), othan named fiduciary to exercise
voting rights in accordance with instructions from (figali Plan participants.

When a Qualified Plan does not provide participants wighright to give voting
instructions, Applicants do not see any potential fotreni@ irreconcilable conflicts of interest
between or among the Variable Contract owners andfi@da&?lan participants with respect to
voting of the respective Fund shares. Accordingly, unhleecircumstances surrounding Separate
Accounts, because Qualified Plans are not required talpasgh voting rights to participants,
the issue of resolution of material irreconcilableftcts of interest should not arise with respect
to voting Fund shares.

In addition, if a Qualified Plan were to hold a contngllinterest in a Fund, Applicants do
not believe that such control would disadvantage othesiors in such Fund to any greater
extent than is the case when any institutional $twdder holds a majority of the shares of any
open-end management investment company. In this regpplicdnts submit that investment in a
Fund by a Qualified Plan will not create any of thengptomplications occasioned by VLI
Account investments in the Fund. Unlike VLI Account isiveents, Qualified Plan voting rights
cannot be frustrated by veto rights of Participatingifasce Companies or state insurance
regulators.

Where a Qualified Plan provides participants with thettighnstruct the trustee(s) as to
how to vote Fund shares, Applicants see no reasonwdmyrticipants generally or those in a
particular Qualified Plan, either as a single group oomlanation with participants in other
Quialified Plans, would vote in a manner that would disadggnVLI Contract owners. The
purchase of shares by Qualified Plans that provide vogihgs does not present any
complications not otherwise occasioned by mixed oreshfunding.

Similarly, Advisers and General Accounts are not stilbeany pass-through voting
rights. Accordingly, unlike the circumstances surrounding Bépa\ccount investments in shares
of the Funds, the issue of the resolution of any natereconcilable conflicts with respect to
voting is not present with respect to Advisers or Gamgccounts of Participating Insurance
Companies.

C. Lack of Conflicts

1. Mixed and Shared Funding

Applicants recognize that the Commission’s primary eomevith respect to mixed
funding, extended mixed funding and shared funding issues is téatipbfor irreconcilable
conflicts between the interests of owners of véeiite insurance contracts and those of other
investors in an open-end investment company serviag as/estment vehicle for such contracts.
The prohibitions on mixed and shared funding might refleccern regarding possible different
investment motivations among investors. When Rule @@=first adopted, variable annuity
separate accounts could invest in mutual funds whose shareslso offered to the general
public. Therefore, the Commission staff may have lmegrwerned with the potentially different
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investment motivations of public shareholders and osvoévariable life insurance contracts.
There also may have been some concern with respéet fproblems of permitting a state
insurance regulatory authority to affect the operatadres publicly available

13
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mutual fund and the investment decisions of public shatelrsl

For reasons unrelated to the 1940 Act, however, RevenugBadl225 (Sept. 25, 1981)
effectively deprived variable annuity contracts fundeguylicly available mutual funds of their
tax-benefited status. The Tax Reform Act of 1984 codifiedprohibition against the use of
publicly available mutual funds as an investment velfaiéoth variable annuity contracts and
variable life insurance contracts. In particular, #&c817(h) of the Code, in effect, requires that
the investments made by both variable annuity andblarlife insurance separate accounts be
“adequately diversified.” If such a separate account isnizgd as part of a “two-tiered”
arrangement where the account invests in shareswfderlying open-end investment company
(i.e.,, an underlying fund), the diversification test will hggpked to the underlying fund (or to each
of several underlying funds), rather than to the sepa@eunt itself, but only if “all of the
beneficial interests” in the underlying fund “are heldolog or more insurance companies (or
affiliated companies) in their general account or gregated asset accounts.” Accordingly, a
separate account that invests in a publicly availabkahfund will not be adequately diversified
for these purposes. As a result, any underlying fund, inguti|m Funds, that sells shares to a
VLI Account or a VA Account, would, in effect, be preclddeom also selling its shares to the
public. Consequently, the Funds may not sell their shiartdse public.

The rights of an insurance company on its own inigatir on instructions from a state
insurance regulator to disregard the voting instructiormsaaofers of Variable Contracts is not
inconsistent with either mixed funding or shared fundirige Wational Association of Insurance
Commissioners Variable Life Insurance Model Regulafiba “NAIC Model Regulation”)
suggests that it is unlikely that insurance regulators winddan underlying fund’s investment
policy, investment adviser or principal underwriter otigg@able for one type of Variable Contract
but not another types)?! The NAIC Model Regulation has long permitted the usesifigle
underlying fund for different separate accoumts??> Moreover, Article VI, Section 3 of the
NAIC Model Regulation has been amended to remove a piepihibition on one separate
account investing in another separate accaant® Lastly, the NAIC Model Regulation does not
distinguish between scheduled premium and flexible premiuiablatife insurance contracts.
The NAIC Model Regulation, therefore, reflects the BAlapparent confidence that such
combined funding is appropriate and that state insuranceateggitan adequately protect the
interests of owners of all Variable Contracts.

Shared funding by unaffiliated insurance companies dogsrasént any issues that do not
already exist where a single insurance company isskrkto do business in several or all states. A

21Aryg|g VI §gg§|gn 1.9 of th NAIC gggl Rggg gygn @g ggg ;g remove a pr g ious ggglrgmg nt that
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particular state insurance regulator could require actanighnconsistent with the requirements
of other states in which the insurance company oitfersontracts. However, the fact that
different insurers may be domiciled in different statess not create a significantly different or
enlarged problem.

Shared funding by unaffiliated insurers, in this respsatpidifferent than the use of the
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same investment company as the funding vehicle fdiatgtl insurers, which Rules 6e-
2(b)(15) and 6e-3(T)(b)(15) permit. Affiliated insurers maydbeniciled in different states and be
subject to differing state law requirements. Affiliatidoes not reduce the potential, if any exists,
for differences in state regulatory requirements. Ineugnt, the conditions set forth below are
designed to safeguard against, and provide procedures foringsalwy adverse effects that
differences among state regulatory requirements may prodiacparticular state insurance
regulator’s decision conflicts with the majority ohet state regulators, then the affected
Participating Insurance Company will be required to withdta separate account investments in
the relevant Fund. This requirement will be providedriahe participation agreement that will be
entered into by Participating Insurance Companies Wwéhé¢levant Fund.

Rules 6e-2(b)(15) and 6e-3(T)(b)(15) give Participating Insur@acepanies the right to
disregard the voting instructions of VLI Contract owniarsertain circumstances. This right
derives from the authority of state insurance regulaioes Separate Accounts. Under Rules 6e-
2(b)(15) and 6e-3(T)(b)(15), a Participating Insurance Compeyydisregard VLI Contract
owner voting instructions only with respect to certspecified items. Affiliation does not
eliminate the potential, if any exists, for diverggrnigments as to the advisability or legality of a
change in investment policies, principal underwritemeestment adviser initiated by such
Contract owners. The potential for disagreement isaldrby the requirements in Rules 6e-2 and
6e-3(T) that the Participating Insurance Company’s disdegfvoting instructions be reasonable
and based on specific good faith determinations.

A particular Participating Insurance Company’s disreganbtifg instructions,
nevertheless, could conflict with the voting instructi@f a majority of VLI Contract owners.
The Participating Insurance Company’s action possihldcoe different than the determination
of all or some of the other Participating Insurancen@anies (including affiliated insurers) that
the voting instructions of VLI Contract owners shouldyail, and either could preclude a
majority vote approving the change or could represennarity view. If the Participating
Insurance Company’s judgment represents a minority postiovould preclude a majority vote,
then the Participating Insurance Company may be reqatete relevant Fund’s election, to
withdraw its Separate Accounts’ investments in theveeit Fund. No charge or penalty will be
imposed as a result of such withdrawal. This requiremédrbevprovided for in the participation
agreement entered into by the Participating Insuranogp@nies with the relevant Fund.

There is no reason why the investment policiesfadrzd would or should be materially
different from what these policies would or should kef Fund supported only VA Accounts or
VLI Accounts supporting flexible premium or scheduled premiurh ®ontracts. Each type of
insurance contract is designed as a long-term invesionegtam.

Each Fund will be managed to attempt to achieve itsfggkrivestment objective, and
not favor or disfavor any particular Participating InsiweaCompany or type of insurance
contract. There is no reason to believe that diffefeatures of various types of Variable
Contracts will lead to different investment policies €ach or for different Separate Accounts.
The sale of Variable Contracts and ultimate succealf 8Eparate Accounts depends, at least in
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part, on satisfactory investment performance, whicvigdes an incentive for each Participating
Insurance Company to seek optimal investment performance

15
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Furthermore, no single investment strategy can beifigéenis appropriate to a particular
Variable Contract. Each “pool” of VLI Contract and \@ontract owners is composed of
individuals of diverse financial status, age, insuranegi®i@nd investment goals. A Fund
supporting even one type of Variable Contract must acamate these diverse factors in order
to attract and retain purchasers. Permitting mixed asacekgHunding will provide economic
support for the continuation of the Funds. Mixed and shareting will broaden the base of
potential Variable Contract owner investors, whichyrfacilitate the establishment of additional
Funds serving diverse goals.

2. Qualified Plans, Advisers and General Accounts

Applicants do not believe that the sale of the shar€dualified Plans, Advisers or
General Accounts will increase the potential for mat&reconcilable conflicts of interest
between or among different types of investors. In @aler, Applicants see very little potential for
such conflicts beyond those that would otherwise &esiveen owners of VLI Contracts and VA
Contracts. Applicants submit that either there areandlicts of interest or that there exists the
ability by the affected parties to resolve such caotsficonsistent with the best interests of VLI
Contract owners, VA Contract owners and Qualified Penticipants.

(a) Section 817(h) of the Code

Applicants considered whether there are any issuesl naigker the Code, Treasury
Regulations, or Revenue Rulings thereunder, if QualifiedsPBeparate Accounts, Advisers and
General Accounts all invest in the same Fund. Seétdith) of the Code is the culmination of a
series of Revenue Rulings aimed at the control of im&ss by owners of Variable Contracts.
Section 817(h) is the only Section of the Code thaud®es insurance company separate
accounts. Treasury Regulation 1.817-5, which establishebwrsification requirements for
underlying funds, specifically permits, among other thifgsalified pension or retirement plans,”
a fund’s investment “manager” and certain related persbasgeneral account of a life
insurance company” and certain related persons, Segarebents to invest in the same
underlying fund. For this reason, Applicants have concluldadrieither the Code, nor the
Treasury Regulations nor Revenue Rulings thereunder peaseimherent conflicts of interest if
Qualified Plans, Advisers, General Accounts, Separateus all invest in the same Fund.

(b) Tax Treatment of Distributions

Applicants note that, while there are differencefigmhanner in which distributions from
separate accounts and Qualified Plans are taxed, thieserdies have no impact on the Funds.
When distributions are to be made, and a separate acmoQuialified Plan is unable to net
purchase payments to make distributions, the separaterdcnoQualified Plan will redeem
shares of the relevant Fund at its net asset vali@niormity with Rule 22c¢-1 under the 1940
Act (without the imposition of any sales charge) tovite proceeds to meet distribution needs.
A Participating Insurance Company will then make distidng in accordance with the terms of
its Variable Contracts, and a Qualified Plan will timegke distributions in accordance with the
terms of the Qualified Plan.
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(c) Voting Rights

Applicants considered whether it is possible to providecanitable means of giving
voting rights to Variable Contract owners, Qualifiedrl, Advisers and General Accounts. In
connection with any meeting of Fund shareholders, timel Br its transfer agent will inform each
Participating Insurance Company (with respect to its iB¢pa@ccounts and General Account),
Adviser, and Qualified Plan of its share holdings and peowther information necessary for such
shareholders to participate in the meetimg.( proxy materials). Each Participating Insurance
Company then will solicit voting instructions from ogrs of VLI Contracts and VA Contracts in
accordance with Rules 6e-2 or 6e-3(T), or Section 12(d)({)(@&xr) of the 1940 Act, as
applicable, and its participation agreement with thevagleFund. Shares of a Fund that are held
by an Adviser or a General Account will generallyibéhie same proportion as all votes cast on
behalf of all Variable Contract owners having votiights. However, an Adviser or General
Account will vote its shares in such other mannenag be required by the Commission or its
staff. Shares held by Qualified Plans will be voteddnordance with applicable law. The voting
rights provided to Qualified Plans with respect to theeshaould be no different from the voting
rights that are provided to Qualified Plans with respestiares of mutual funds sold to the
general public. Furthermore, if a material irrecontgaimnflict arises because of a Qualified
Plan’s decision to disregard Qualified Plan participaningahstructions, if applicable, and that
decision represents a minority position or would preclud®jarity vote, the Qualified Plan may
be required, at the election of the relevant Fund, tbdraw its investment in the Fund, and no
charge or penalty will be imposed as a result of sudiivatval.

(d) Senior Securities

Applicants do not believe that the ability of a Funded its shares to a Qualified Plan,
Adviser or General Account gives rise to a senior siggctiBenior Security” is defined in
Section 18(g) of the 1940 Act to include “any stock of asdies/ing priority over any other class
as to distribution of assets or payment of dividends.hdt&d above, regardless of the rights and
benefits of participants under Qualified Plans or ownéhgariable Contracts; Separate
Accounts, Qualified Plans, Advisers and General Accoomishave, or will only have, rights
with respect to their respective shares of a Fund.elTpadies can only redeem such shares at net
asset value. No shareholder of a Fund has any prefeseacany other shareholder with respect
to distribution of assets or payment of dividends.

(e) The Veto Power of State Insurance Commissioners

Applicants do not believe that the veto power of Stagerance commissioners over
certain potential changes to Fund investment objectippsoved by Variable Contract owners
creates conflicts between the interests of such mnaral the interests of Qualified Plan
participants, Advisers or General Accounts. Applicants tleat a basic premise of corporate
democracy and shareholder voting is that not all sb&dets may agree with a particular
proposal. Their interests and opinions may differ, bistdbes not mean that inherent conflicts of
interest exist between or among such shareholdergabotcasional conflicts of interest that do
occur between or among them are likely to be irredaiviei
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Although Participating Insurance Companies may have ¢ocome regulatory
impediments in redeeming shares of a Fund held by thear&e Accounts, the Qualified Plans
and participants in participant-directed Qualified Plansnoake decisions quickly and redeem
their shares in a Fund and reinvest in another inextoompany or other funding vehicle
without impediments, or as is the case with most QelPlans, hold cash pending suitable
investment. As a result, conflicts between the edex of Variable Contract owners and the
interests of Qualified Plans and Qualified Plan partic¢gaan usually be resolved quickly since
the Qualified Plans can, on their own, redeem theidRinares. Advisers and General accounts
can similarly redeem their shares of a Fund and madnative investments at any time.

) Potential Future Conflicts Arising from Tax Law Cluges

Finally, Applicants considered whether there is a p@kiatr future conflicts of interest
between Participating Insurance Companies and Qualifeets Rreated by future changes in the
tax laws. Applicants do not see any greater potentiahferial irreconcilable conflicts arising
between the interests of Variable Contract ownedsQualified Plan participants from future
changes in the federal tax laws than that which @yreaists between VLI Contract owners and
VA Contract owners.

Applicants recognize that the foregoing is not an albsive list, but rather is
representative of issues that they believe are maid¢wahis Application. Applicants believe that
the discussion contained herein demonstrates thaalmefsFund shares to Qualified Plans would
not increase the risk of material irreconcilableflicts between the interests of Qualified Plan
participants and Variable Contract owners or othezstrs. Further, Applicants submit that the
use of the Funds with respect to Qualified Plans isulggtantially dissimilar from each Fund’s
current and anticipated use, in that Qualified Plansskigarate accounts, are generally long-term
investors.

3. Fund Operations

Applicants assert that permitting a Fund to sell itseshtr an Adviser or to the General
Account of a Participating Insurance Company will eneananagement of each Fund without
raising significant concerns regarding material irredable conflicts among different types of
investors.

A potential source of initial capital is a Fund’s Advisera Participating Insurance
Company. Either of these parties may have an interesaking a capital investment and in
assisting a Fund in its organization. However, provisibseed capital or the purchase of shares
in connection with the management of a Fund by an Adwas a Participating Insurance
Company may be deemed to violate the exclusivity reqemnef Rule 6e-2(b)(15) and/or
Rule 6e-3(T)(b)(15).

Given the conditions of Treasury Regulation 1.817-5(f)(3)taecharmony of interest

between a Fund, on the one hand, and an Adviser otieipzamng Insurance Company, on the
other, Applicants assert that little incentive foeoeaching exists. Furthermore, such investment
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should not implicate the concerns discussed above regdhdirmgeation of material irreconcilable

conflicts. Instead, permitting investments by an Adyise by a General Account
18
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of a Participating Insurance Company, will permit theeoly and efficient creation and
operation of a Fund, and reduce the expense and unceafirgiyng outside parties at the early
stages of the Fund’s operations.

D. General Grounds for Relief

Various factors have limited the number of insurancepamies that offer Variable
Contracts. These factors include the costs of organand operating a funding vehicle, certain
insurers’ lack of experience with respect to investmegmagement, and the lack of name
recognition by the public of certain insurance compaagemvestment experts. In particular,
some smaller life insurance companies may not fiedothomically feasible, or within their
investment or administrative expertise, to enteMagable Contract business on their own. Use
of a Fund as a common investment vehicle for Vari@laletracts would reduce or eliminate these
concerns. Mixed and shared funding should also provide $é&emeits to owners of Variable
Contracts by eliminating a significant portion of ttwsts of establishing and administering
separate underlying funds.

Participating Insurance Companies will benefit not drdyn the investment and
administrative expertise of the Funds’ Adviser, but &lsm the potential cost efficiencies and
investment flexibility afforded by larger pools of fundiéixed and shared funding also would
permit a greater amount of assets available for imest by a Fund, thereby promoting
economies of scale, by permitting increased safetytiir greater diversification, or by making
the addition of new Funds more feasible. Therefore, myatkie Funds available for mixed and
shared funding will encourage more insurance companiefetoMariable Contracts. This should
result in increased competition with respect to bothaléée Contract design and pricing, which
can in turn be expected to result in more product vargiglicants also assert that sale of shares
in a Fund to Qualified Plans, in addition to Separate Awotx will result in an increased amount
of assets available for investment in a Fund. Tlag benefit Variable Contract owners by
promoting economies of scale, permitting increasedysafahvestments through greater
diversification, and making the addition of new Funds nieasible.

Applicants also submit that, regardless of the type arfedtolder in a Fund, an Adviser is
or would be contractually and otherwise obligated to manhe Fund solely and exclusively in
accordance with the Fund’s investment objectives, ipsl@nd restrictions, as well as any
guidelines established by the Fund’'s Board of TrusteesBtard”). Thus, each Fund will be
managed in the same manner as any other mutual fund.

Applicants see no significant legal impediment to penngtthixed funding, extended
mixed funding and shared funding. Separate accounts hisohagaé been employed to
accumulate shares of mutual funds that are not affiliatédthe depositor or sponsor of the
separate account. In particular, Applicants assert #teg sf Fund shares, as described above,
will not have any adverse federal income tax conse@setacother investors in such Fund.
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In addition, Applicants note that the Commission hsised numerous orders permitting
mixed funding, extended mixed funding and shared fundi®g? Therefore, granting the
exemptions requested herein is in the public interestaandiscussed above, will not

Lo rmeiebobeve,

24 See note 17 above.

-39 -



4202925-4166032.10

compromise the regulatory purposes of Sections 9(a), I1Eg), or 15(b) of the 1940
Act or Rules 6e-2 or 6e-3(T) thereunder.

V. CONDITIONS FOR RELIEF

Applicants agree that the Commission order requestechtsdrall be subject to the
following conditions:

1. A majority of the Board of each Fund will consisipefsons who are not “interested
persons” of the Fund, as defined by Section 2(a)(19) df948 Act, and the rules thereunder,
and as modified by any applicable orders of the Commissikcept that if this condition is not
met by reason of death, disqualification or bona fidgration of any director/trustee or
directors/ trustees, then the operation of this camdirill be suspended: (a) for a period of 90
days if the vacancy or vacancies may be filled byBbard; (b) for a period of 150 days if a vote
of shareholders is required to fill the vacancy or ma&ss; or (c) for such longer period as the
Commission may prescribe by order upon application, dutioye rule.

2. The Board will monitor a Fund for the existence of amaterial irreconcilable conflict
between and among the interests of the owners ¥L&lContracts and VA Contracts and
participants of all Qualified Plans investing in the Fuanttj determine what action, if any, should
be taken in response to such conflicts. A materitancilable conflict may arise for a variety of
reasons, including: (a) an action by any state inseresgulatory authority; (b) a change in
applicable federal or state insurance, tax, or seculévwes or regulations, or a public ruling,
private letter ruling, no-action or interpretive letter any similar action by insurance, tax or
securities regulatory authorities; (c) an administradiv@idicial decision in any relevant
proceeding; (d) the manner in which the investmenteefund are being managed; (e) a
difference in voting instructions given by VA Contraetners, VLI Contract owners, and
Qualified Plans or Qualified Plan participants; (f) a sieci by a Participating Insurance Company
to disregard the voting instructions of contract ownergp) if applicable, a decision by a
Qualified Plan to disregard the voting instructions of @edlPlan participants.

3. Participating Insurance Companies (on their own hedmlvell as by virtue of any
investment of General Account assets in a Fund), awsérs, and any Qualified Plan that
executes a participation agreement upon its becoming aeraf 10% or more of the net assets
of a Fund (collectively, “Participants”) will reportyapotential or existing conflicts to the Board.
Each Participant will be responsible for assistingBbard in carrying out the Board’s
responsibilities under these conditions by providing tharB with all information reasonably
necessary for the Board to consider any issues rdisedresponsibility includes, but is not
limited to, an obligation by each Participating Insuea@ompany to inform the Board whenever
Variable Contract owner voting instructions are disrdgd, and, if pass-through voting is
applicable, an obligation by each trustee for a Qualfian to inform the Board whenever it has
determined to disregard Qualified Plan participant votinguesons. The responsibility to report
such information and conflicts, and to assist the 8oaill be a contractual obligation of all
Participating Insurance Companies under their participaipeement with a Fund, and these
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responsibilities will be carried out with a view omtythe interests of the Variable Contract

owners. The responsibility to report such informaaod conflicts, and to assist the Board, also
20
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will be contractual obligations of all Qualified Plamsder their participation agreement with a
Fund, and such agreements will provide that these respitiasivill be carried out with a view
only to the interests of Qualified Plan participants.

4. If it is determined by a majority of the Board, anajority of the disinterested
directors/trustees of the Board, that a materialametable conflict exists, then the relevant
Participant will, at its expense and to the extensapably practicable (as determined by a
majority of the disinterested directors/trustees), takatever steps are necessary to remedy or
eliminate the material irreconcilable conflict, upaied including: (a) withdrawing the assets
allocable to some or all of their VLI Accounts or \A&counts from the relevant Fund and
reinvesting such assets in a different investmentieghncluding another Fund; (b) in the case of
a Participating Insurance Company, submitting the queaido whether such segregation
should be implemented to a vote of all affected Vari@datract owners and, as appropriate,
segregating the assets of any appropriate grioeip\{A Contract owners or VLI Contract
owners of one or more Participating Insurance Compattias votes in favor of such
segregation, or offering to the affected Variable Cacttowners the option of making such a
change; (c) withdrawing the assets allocable to sanad of the Qualified Plans from the
affected Fund and reinvesting them in a different investrmedium; and (d) establishing a new
registered management investment company or managedtsegaraunt. If a material
irreconcilable conflict arises because of a decibpa Participating Insurance Company to
disregard Variable Contract owner voting instructioms, #hat decision represents a minority
position or would preclude a majority vote, then theiBipdting Insurance Company may be
required, at the election of the Fund, to withdraw suchdfzating Insurance Company’s
Separate Account investments in a Fund, and no chafggnalty will be imposed as a result of
such withdrawal. If a material irreconcilable cornfirises because of a Qualified Plan’s decision
to disregard Qualified Plan participant voting instructiaginspplicable, and that decision
represents a minority position or would preclude a mgjoate, the Qualified Plan may be
required, at the election of the Fund, to withdraw #estment in a Fund, and no charge or
penalty will be imposed as a result of such withdrawaé fiesponsibility to take remedial action
in the event of a Board determination of a matemiatoncilable conflict and to bear the cost of
such remedial action will be a contractual obligatibaloParticipants under their participation
agreement with a Fund, and these responsibilities &vitldsried out with a view only to the
interests of Variable Contract owners or, as apgés&ualified Plan participants.

For purposes of this Condition 4, a majority of the tiesmsted directors/trustees of the
Board of a Fund will determine whether or not any propg@szion adequately remedies any
material irreconcilable conflict, but, in no evemill the Fund or its investment adviser be
required to establish a new funding vehicle for any \Géei&ontract or Qualified Plan. No
Participating Insurance Company will be required by tliadition 4 to establish a new funding
vehicle for any Variable Contract if any offer to s@ has been declined by vote of a majority of
the Variable Contract owners materially and advers#gcted by the material irreconcilable
conflict. Further, no Qualified Plan will be requiredthis Condition 4 to establish a new funding
vehicle for the Qualified Plan if: (a) a majoritytble Qualified Plan participants materially and
adversely affected by the irreconcilable materiafl@vote to decline such offer, or (b) pursuant
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to documents governing the Qualified Plan, the Qualifiatt Rstee makes such decision
without a Qualified Plan participant vote.
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5. The determination by the Board of the existencernéeerial irreconcilable conflict and its
implications will be made known in writing promptly td Bhrticipants.

6. Participating Insurance Companies will provide pass-threatghg privileges to all
Variable Contract owners whose Variable Contratgssued through registered Separate
Accounts for as long as the Commission continuestéogret the 1940 Act as requiring such
pass-through voting privileges. However, as to Varialettacts issued through Separate
Accounts not registered as investment companies undé#d@eAct, pass-through voting
privileges will be extended to owners of such Varialgat@acts to the extent granted by the
Participating Insurance Company. Accordingly, such Pgdiirig Insurance Companies, where
applicable, will vote the shares of each Fund heldair ®eparate Accounts in a manner
consistent with voting instructions timely receivealnfr Variable Contract owners. Participating
Insurance Companies will be responsible for assurirtgeinzh of their Separate Accounts
investing in a Fund calculates voting privileges in a raacnnsistent with all other Participating
Insurance Companies investing in that Fund.

The obligation to calculate voting privileges as providethis Application shall be a
contractual obligation of all Participating Insuranceranies under their participation
agreement with the Fund. Each Participating Insurancep@oynwill vote shares of each Fund
held in its Separate Accounts for which no timely mptinstructions are received, as well as
shares held in its General Account or otherwisebaitted to it, in the same proportion as those
shares for which voting instructions are receivedchEualified Plan will vote as required by
applicable law, governing Qualified Plan documents and agdeabin this Application.

7. As long as the Commission continues to interprefl@#) Act as requiring that pass-
through voting privileges be provided to Variable Contoaehers, a Fund Adviser or any
General Account will vote its respective shares Bfiad in the same proportion as all votes cast
on behalf of all Variable Contract owners havingingtights; provided, however, that such an
Adviser or General Account shall vote its sharesichsother manner as may be required by the
Commission or its staff.

8. Each Fund will comply with all provisions of the 1940 Aefiuiring voting by
shareholders (which, for these purposes, shall be tsenqeehaving a voting interest in its
shares), and, in particular, the Fund will either profadeannual meetings (except to the extent
that the Commission may interpret Section 16 of the 19t(ét to require such meetings) or
comply with Section 16(c) of the 1940 Act (although each kaindt, or will not be, one of
those trusts of the type described in Section 16(c)eo1 840 Act), as well as with

Section 16(a) of the 1940 Act and, if and when applicabletjd®el6(b) of the 1940 Act.
Further, each Fund will act in accordance with the Cssian’s interpretations of the
requirements of Section 16(a) with respect to periodatieles of directors/trustees and with
whatever rules the Commission may promulgate thereunder.

9. A Fund will make its shares available to the VLI Agats, VA Accounts, and Qualified

Plans at or about the time it accepts any seed capmalits Adviser or from the General
Account of a Participating Insurance Company.
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10. Each Fund has notified, or will notify, all Participathat disclosure regarding potential

risks of mixed and shared funding may be appropriate in Véoat and VLI Account
22
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prospectuses or Qualified Plan documents. Each Fund withgksan its prospectus that:

(a) shares of the Fund may be offered to both VA Actoand VLI Accounts and, if applicable,

to Qualified Plans; (b) due to differences in tax treatihand other considerations, the interests of
various Variable Contract owners participating in thad=and the interests of Qualified Plan
participants investing in the Fund, if applicable, mayflmdnand (c) the Fund’s Board will

monitor events in order to identify the existencamy material irreconcilable conflicts and to
determine what action, if any, should be taken in respom any such conflicts.

11. If and to the extent Rule 6e-2 and Rule 6e-3(T) under the 1&4&rdamended, or
proposed Rule 6e-3 under the 1940 Act is adopted, to provide exemgligf from any

provision of the 1940 Act, or the rules thereunder, witipeet to mixed or shared funding, on
terms and conditions materially different from anyragéons granted in the order requested in
this Application, then each Fund and/or Participating boste Companies, as appropriate, shall
take such steps as may be necessary to comply with 6r#2or 6e-3(T), as amended, or

Rule 6e-3, to the extent such rules are applicable.

12. Each Participant, at least annually, shall subnthédoard of each Fund such reports,
materials or data as the Board reasonably may requéisaisthe directors/trustees may fully
carry out the obligations imposed upon the Board by thditons contained in this Application.
Such reports, materials and data shall be submitted freopgently if deemed appropriate by the
Board. The obligations of the Participants to providgséhreports, materials and data to the
Board, when it so reasonably requests, shall be aamduél obligation of all Participants under
their participation agreement with the Fund.

13. All reports of potential or existing conflicts reasvby a Board, and all Board action with
regard to determining the existence of a conflict,fying Participants of a conflict and
determining whether any proposed action adequately rengedalict, will be properly

recorded in the minutes of the Board or other approprai@ds, and such minutes or other
records shall be made available to the Commission tgzprest.

14. Each Fund will not accept a purchase order from a @aakfian if such purchase would
make the Qualified Plan an owner of 10 percent or motkeoéssets of a Fund unless the
Qualified Plan executes an agreement with the Fund gogepaiticipation in the Fund that
includes the conditions set forth herein to the exagplicable. A Qualified Plan will execute an
application containing an acknowledgement of this condaiothe time of its initial purchase of
shares.

VI.  CONCLUSION

Applicants request that the Commission issue an order puitsu&ection 6(c) of the
1940 Act granting exemptions from Sections 9(a), 13(a), 1&(d)15(b) of the 1940 Act, and
Rules 6e-2(b)(15) and 6e-3(T)(b)(15) thereunder in cases alsefgeduled premium or flexible
premium VLI Account holds shares of the Funds and oneooe of the following other types of
investors also hold shares of the Funds: (i) VA Accsuiii) VA Accounts and/or VLI Accounts
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of affiliated and unaffiliated Participating Insurance @ames; (i) Qualified Plans; (iv) Advisers;
and (v) General Accounts of Participating Insurance Coiapa

23
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For all of the reasons explained above, Applicants subati the exemptions requested
are appropriate in the public interest and consistehttivé protection of investors and the
purposes fairly intended by the policy and provisions efitd40 Act.

VIl. PROCEDURAL MATTERS

Pursuant to Rule 0-2(f) under the 1940 Act, Applicants statelibm respective
addresses are as follows:

The-RBBFundBlackRock Matsen-MeneyBlackRock Summit-Glebal

Variable Series Funds Inc. Series Fund Inc. tavestmentBlackRock Advisors,
103100Bellevue Parkway 100 Bellevue Parkway LLC
Wilmington, bEDelaware  Wilmington, Delaware 55 East 52¢ Street
19809 19809 New York, New York 1005%20
BlackRock Variable Series BlackRock Series Fund |,
Funds Il, Inc. Inc.
100 Bellevue Parkway 100 Bellevue Parkway
Wilmington, Delaware 1980Wilmington, Delaware
19809

Applicants further state that all communlcatlons rm;tland orders concerning this
Appllcatlon should be dlrect e IV - . Reath

on the first page of this Application.

Pursuant to Rule 0-2(c)(1) under the 1940 Act, each Applicaebheepresents that all
requirements of its Articles of Incorporation and Bysdahave been complied with in connection
with the execution and filing of this Application, ane tindersigned officer of each of the

Applicants is fully authorized to execute this Applicataomd any amendments hereto. The items

required by Rule 0-2(c)(1) under the 1940 Act are attached hesdfghibits B, C, and D.

Applicants request that the Commission issue an ordaowtita hearing pursuant to
Rule 0-5 under the 1940 Act.
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SIGNATURES

Pursuant to the requirements of the Investment CompengfAL940, each of the
Applicants has caused this Application to be duly signedsdrehalf in the City of
WilmingtenNew York in the State obelawareNew York on thei327th day ofvayApril ,
2012018

THERBBFUNDBLACKROCK VARIABLE
SERIES FUNDS INC.

[s/-salvatore-Faialohn M. PerlowskKi

ame:-Salvatere-Faialohn M. Perlowski
Title: President and Chief Executive Officer

MATSON-MONEY-BLACKROCK SERIES
FUND, INC.

[s[Mark-MatsenJohn M. Perlowski
Name:-Mark-MatsenJohn M. Perlowski
Title: -cEcPresident and Chief Executive
Officer

BLACKR K VARIABLE SERIE

FUNDS 11, INC.
SUMMHI-GLOBALINVESTMENTSHEC—

[s/John M. Perlowski
Name: John M. Perlowski

BLACKROCK SERIES FUND II, INC.

[s[bavid-HardenJohn M. Perlowski
Name:-bavid-HardenJohn M. Perlowski
Title: Presidentand Chief Executive Officer

BLACKROCK ADVISORS, LL
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Neal J. Andrews
Name: Neal J. Andrews

| Title: Managing Director

25
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EXHIBIT A
Verifications

The undersigned states: that he has duly executed thieeattApplication, datesay
13April 27, 2012018 for and on behalf ofre RBB-FundBlackRock Variable Series
Funds, Inc.; that he is Presideabd Chief Executive Officerof such company; and that all
action by directors, shareholders and other bodiessageto authorize the undersigned to
execute and file such instrument has been taken. Thesigrl further states that he is familiar
with such instrument, and the contents thereof, artdiiedacts therein set forth are true to the
best of his knowledge, information and belief.

[slSalvatere-Faialohn M. Perlowski
Name: iaJohn M. Perlowski
Title: PresidentFhe RBB Fund and Chiel

Executive Officer, BlackRock Variable Series
Funds, Inc.
The undersign tates: that he h ly executed th Application t

April 27, 2018, for and on behalf of BlackRock Series Fund, Incthat he is President and

Chief Executive Officer of such company; and that all actiorby directors, members and

other bodies necessary to authorize the undersigned to exéewand file such instrument has
n taken. The undersigned further states that he familiar with h instrument, an

the contents thereof, and that the facts therein set fdntare true to the best of his
knowl information an lief.

| [s/John M. Perlowski

| Name: John M. Perlowski

| Title: President and Chief Executive Officer,
BlackRock Series Fund, Inc.

The undersigned states: that he has duly executed thieeattApplication, datesay
13April 27, 2012018 for and on behalf afiatsen-MeneyBlackRock Variable Series Funds ||
Inc.; that he i®resident andChief Executive Officer of such company; and thaaetion by
directors, members and other bodies necessary to eatiloe undersigned to execute and file
such instrument has been taken. The undersigned furdites shhat he is familiar with such
instrument, and the contents thereof, and that the fherein set forth are true to the best of his
knowledge, information and belief.

/sl Mark-MatsenJohn M. Perlowski
Name:Mark-MatsenJohn M. Perlowski
Title: cEoMatsen-MoneyPresident and Chie

>
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tive Officer, BlackRock Vari
Funds Il, Inc.

The undersigned states: that he has duly executed thieeattApplication, datesay
13April 27, 2012018 for and on behalf cfummit Global-nvestmentsLLCBlackRock Series
Fund 11, Inc. ; that he is Presideaind Chief Executive Officerof such company; and that all
action by directors, members and other bodies negessauthorize the undersigned to execute
and file such instrument has been taken. The undersigrteérfstates that he is familiar with
such instrument, and the contents thereof, and thda¢hetherein set forth are true to the best
of his knowledge, information and belief.

Islbavid-HardenJohn M. Perlowski

Name:Bavid-HardenJohn M. Perlowski

Title: PresidentSummit-GlebaltavestmentsLC
nd Chief Executive Officer, BlackRocl

Series Fund 11, Inc.

The undersign tates: that he h ly executed th Application t

April 27, 2018, for and on behalf of BlackRock Advisors, LLC, thathe is Managing
Director of such company; and that all action by directors, merbers and other bodies
necessary to authorize the undersigned to execute and fiech instrument has been taken.
The undersigned further states that he is familiar withsuch instrument, and the contents

thereof, and that the facts therein set forth are true tdhe best of his knowledge,
information an lief.

27

: Neal J. Andrews

| Name: Neal J. Andrews

| Title: Managing Director, BlackRock
Advisors, LLC

>
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EXHIBIT B
Authorization

I, the undersigned, certify that | am the duly authorizetielected Secretary ofie REB
FundBlackRock Variable Series Fundsinc. (the “Company”), and further certify that setth
below is a true and complete copy of resolutions witheet to the preparation and filing of an
application for an order of exemption with the Secwitiad Exchange Commission (*SEC”),
duly adopted by the Board of Directors of the Companyrageting held omay-15April 10,
2012018 and that those resolutions have not been amendedaked, and remain in full force
and effect on the date hereof:

RESOLVED, that the officers ofre CempamBlackRock Variable Series Funds,
Inc. and BlackRock Series Fund, Inc. (the “Companies”pe, and each hereby is,
authorized to prepare, execute and submit, on behale ebthpanyCompanies an
exemptive application to tH&ecurities and Exchange Commission SEC) for an order
pursuant to Section 6(c) of the 1940 Act, and any amendmenijpplements thereto, that
may be necessary or appropriate, granting exemptionsSemtions 9(a), 13(a), 15(a) and
15(b) of the 1940 Act and Rules 6e-2(b)(15) and 6e-3(T)(b)(15nfoc@mparable
provisions of a permanent rule that replaces Rule 6e-3f¥)eunder, in cases where life
insurance company separate accounts supporting variahleslifrance contragte/hether
or not reqistered as an investment company with the SEQ*VLI Accounts”) holds
shares of an existing or “future portfolio” of the Comypar of a Future Fund (as defined
below) (collectively, the “Insurance Funds”) and one or nmirthe following types of
investors also hold shares of the Insurance Fundsefgrate accounts funding variable
annuity contractswhether or not reqgistered as an investment company with 6@SEC
(“VA Accounts”) and VLI Contracts issued by both affied life insurance companies and
unaffiliated life insurance companies; (ii) trusteeg@dlified group pension and group
retirement plans outside of the separate account cofi@xalified Plans”); (iii) separate
accounts that are not registered as investment corspamger the 1940 Act pursuant to
exemptions from registration under Section 3(c) of the ¥@10(iv) an Insurance Fund’s
investment adviser or affiliated person of the investiadviser, and any successor in
interest to the adviser or affiliated person, (the “i8dr’), for the purpose of providing seed
capital to an Insurance Fund; and (v) general accoumswhince company depositors of
VA Accounts and/or VLI Accounts (“General Accountsil used herein, a “Future

Fund” is any investment company or investment portfolio or serig thereof other than
an existing portfolio of the Company, designed to be sold to VAccounts and/or VLI
Accounts and to which BlackRock Advisors, LLC or its affiliates may in the future
serve as investment adviser, sub-adviser, manager, administratgarincipal
underwriter or sponsor; and it is further

RESOLVED, that the officers be, and each hereby is, authorinddlaected to
take such actions, including filing any necessary documegtiithe SEC and preparing,
executing and filing on behalf of the Company any subkraiocuments or instruments, as
they deem appropriate or advisable in furtherance ddlitbge resolution, in consultation

UP
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with counsel, his or her authority to be conclusiwaligenced by the taking of any such
actions; and it is further

RESOLVED, that the Board of Directors hereby ratifies and cordiand agrees
to ratify and confirm all acts done by the said office exercising the powers hereby
conferred.

o
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| further certify that the signature appearing on thacattd Application for an Order
Pursuant to Section 6(c) of the 1940 Act is the genuinetsignafSalvatere FaiaJohn M.
Perlowski, the Presiderdind Chief Executive Officerof the Company.

IN WITNESS WHEREOF, | have hereunto set my name as ofitgth day of
MayApril , 20152018

/s/-bBiane-brakeBenjamin Archibal

Name:Dbiane-DrakeBenjamin Archibald
Title: SecretaryThe REB-Fund;Inc.

29
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EXHIBIT C
Authorization

I the underSIgned certlfy that | am the duIy authonmdelected Secretaayeltham

, n ! VY AHim-as-Ch Qf BlackRQck
Senes Fund Inc the “Com any”), and further certi that set forth below is a true and

complete copy of resolutions with respect to the preparatioand filing of an application for
n order of exemption with th riti nd Exchan mssion (“SEC” |

adopted by the Board of Directors of the Company at a meeting lkiebn April 10, 2018, and
that those resolutions have not been amended or revoked, andnain in full force and

effect on the date hereof:

RESOLVED, that the offi f BlackRock Variabl ri Inc.
ggkRggk Seri gs Fund, Ing (the g;g panies”) be, an ggaﬁ gg¥ s! authgnzgg to

th riti nd Ex h n mmi “SEC” fr n : r nt t
Section 6(c) of the 1940 Act and an amendment or su Iememereto that may be
and

15(b) of the 1940 Act and Rules 6e- 2(b)(15) and 6e- 3(T)(b)(15) (or at;nmgarab e

rovision rmanent rule that r whre
life_ insuran mpan rat nt rtin v ri I 'ﬁn ran ntr ,
whether or not reqister n investment compan witht E “VLI A nts”
hol har f an existing or “futur rtfolio” of th rof a Future Fun

(as defined below) (collectively, the “Insurance Funds”) gngng or more of the
following types of investors also hold shares of the Insurancaifds: (i) separate
accounts fundlng variable annu|t¥ contracts, whether or not regtered as an
i tment ny with th “VA A nts”) and VLI ts |
Qgth afﬁhgtgg Ilfg msurgngg com ga ies and ungfflllgtgg fie lnsurgngg gg ganlgs
lifi nsion an retirempt
nt xt “ lified Plans™); (iii rat nt th t
ister investment compani nder the 1940 Act pur. xemptions from
istration under tion f the 1940 Act; (iv) an In
iser or affiliat rson of the investment adviser, and an rin inter
the adviser or affiliated person, (the “Adviser”), for the pupose of providing seed
ital to an Insurance Fund; and (v neral nts of insan mpan
f VA A nts and/or VLI A nt “General A
herein, a “Future Fund” is any investment ny or investmenportfoli 1]
hgrggf gthgr than an gmstlng portfolio of the g;g pany, desi g@ 0 be sold tg VA
nt r VLI A nd t wh| hBI kRock Advi LC or its affiliat
in th f tur rv investment r Vi n r ministrator
riniInnNritrr nr'nitifrthr

C-1
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RESOLVED, that the officer n h her i thi n

directed to take such actions, including filing any necessadocuments with the SEC
and preparing, executing and filing on behalf of the Company anguch other

ments or instrument th m ropriate or advi in furtheran f th
above resolution, in consultation with counsel, his or her abbrity to be conclusively
evidenced by the taking of any such actions; and it is furthre

RESOLVED, that the Board of Directors her ratifi nd onfirms an

agrees to ratify and confirm all acts done by the said officer exercising the powers
hereby conferred.

| further certify that the signatur ring on the attachal Application for an

Order Pursuant to Section 6(c) of the 1940 Act is the genuirsiggnature of John M.
Perlowski, the President and Chief Executive Officer othe Company.

IN WITNESS WHEREOF, | have hereunt t my nam f the 27 f April

N

01

©

[s/Benjamin Archibald

Name: Benjamin Archibal
| Title: Secretary

3



EXHIBIT D
Author=ization

|, the undersigned, certify that | am th=e duly authorizedand elected Secretary of
BlackRock Variable Series Fund Il, Inc. (the “Company™), andfurther certify that set

forth below is a true and complete copy of resolutions withaspect to the preparation and
filing of an application for an order of exemption with the Seurities and Exchange

Commission (“SEC™, duly adopted by the Initial Director of the Company pursuant to a

Written Consent dated April 19, 2018, and that those resolutionlsave not been amended
r revok nd remain in full for nd effect on th thereof:

RESOLVED, that the Authorized Officers be, and each hezby is, authorized to
prepare, execute and submit, on behalf of the Corporation, aexemptive application

th mmission for an order pursuant t tion f thinvestment Compan
Act, and any amendment or supplements thereto, that may besnessary or
appropriate, granting exemptions from Sections 9(a), 13(a), 15(a) add(b) of the
Investment Company Act and Rul -2(b)(15) an -3(T 1%r@n
comparable provisions of a permanent rule that replaces Rule 68T)), thereunder, in
where life insuran mpan rat nt variable lif

insurance contracts, whether or not registered as an invesent company with the
E “VLI A nts™ hol har f an existing or “futur rtfolio” of th

ration or of a Future Fun fin low llecti the “Insuran
r more of the following t f inv
nts funding variable anntyi contracts, whether

not registered as an investment comganx with the SEC g“VA Amounts”), and VLI
ntract th ffrlrt life i r n m n' naffiliat I|f

ngng g;;t;rgg gf the separat g accoun ggntgxt, (i) §ggg gﬁgggntg thgt grg not

ister investment ni r the Investmen n At nt t
xmtrnfrmr itrtinn trn f the Inv nt nA
(i ) gn Ing;; ran gg Fund'’s mvg;tmgnt adviser or gﬁrlrgtgg gggn of thg mvg;tmgnt
rin interest to th
“Avi r” frth r f providin itIt nln n Fn'
neral nts of insuran mpan itors of VA A nd/or VLI
herein, a “Future Fund” is any investm mpany or investment

A
portfolio or series thereof other than an existing portfolio otthe Corporation, designed
t Id to VA A nts and/or VLI A nts and to which kRock Advi

LLC or its affiliates may in the future serve as investmentdviser, sub-adviser,

man r ministrator, principal underwriter or nsor; and it is further

" RESOLVED. that the Authorized Offi n h hesby is. authoriz
and directed to take such ggtrgng, including frlrng gn;g nessary gggg;mgntg with the

mmission and pr rn ting and filin half of ration an

such other documents or m;tr;;mgnt;, as they ggg approjpte or gg isable in

K
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furtheran f th Ve r lution, in consultation with I, his or her authorit
to be conclusively evidenced by the taking of any such actioremd it is further

RESOLVED, that the Initial Director her ratifi n nfirms an

agrees to ratify and confirm all acts done by the Authorized Gicers in exercising the
powers hereby conferred.

| further certify that the signatur ring on the attachal Application for an

Order Pursuant to Section 6(c) of the 1940 Act is the genuirsiggnature of John M.
Perlowski, the President and Chief Executive Officer othe Company.

IN WITNESS WHEREOF, | have hereunt t my nam f the 27 f April

N

01

o

[s/Benjamin Archibald

| Name: Benjamin Archibald
| Title: Secretary

¥
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EXHIBIT E
Author=ization

|, the undersigned, certify that | am the duly authorizedand elected Secreta
BlackRock Series Fund Il, Inc. (the “Company™), and further certify that set forth below is
a true and complete copy of resolutions with respect to thereparation and filing of an

application for an order of exemption with the Securities ad Exchange Commission

“SEC™), duly adopted by the Initial Director of the Company pursuant to Written

Consent dated April 19, 2018, and that those resolutions have natdn amended or
revok nd remain in full for nd effect on th te heof:

RESOLVED, that the Authorized Officers be, and each hegby is, authorized
to prepare, executeand submit, on behalf of the Corporation, an exemptiveapplication to
g Com §§|gn foran o gg g;; §ggnt to Section g(g) of thenvestment Com ggnx Act, g nd

xemgtlonsfrom Sectlonsgga), 13(a),15(a) and15(b) ofthe InvestmentComganxAct and
Rules 6e-2(b)(15)and 6e-3(T)(b)(15) (or any comparable provisions of a permanent

rule that replaces Rule 6e-3(T)), thereunder, in _cases where life insurance compan
rting variable life insuran ntractsvhether or not reqister S

an investment company with the Commission, (“VLI Accounts”) lolds shares of an existing
r “futur rtfolio” fth rrtin r of a Future Fun fin low

tively, the “Insur. i one or more of théollowing types of investors also

hol har f _th In Fn rat nts funding variabl nnuit

ntracts, whetheror n tr ister n investmentcompany with _th mmission(“VA
Accounts”), and VLI Contracts issued by both affiliated life_insurance companiesand
naffiliat life_insuran mpanies; (ii) trust f lifi I nsion and qr
retirement_plan tsi f th rat nt context; (iii rat ntsthat
not _reqister: investment compani nder_the Investment Company Act pursuant t
xemptions from_reqistration_under tion fthe Investment Company Act; (iv) an
Insurance Fund’s _investment adviser or_affiliat rson of the investment adviser, an
n In_interest to th viser or_affiliat rson (the “Adviser”), for th
f_providin ital to_an _Insurance Fund; and (v neral nts of insuran

mpan itors of VA _A nts and/or VLI A nts:; herein “Futur

Fund” is any investment ggmggn;g or_investment portfolio gr ;griggthgrggf, gthgr than an
Xistin rtfoli f th ration ignedt I VA A r VLI

gggg ts and tg which BlggkRggk Advisors, LLC or its gfﬁllggg may in thg f;;t;;rg serve as

tment r - r, man r ministrator, prinpal underwriter or nsor;
a dlt |§furth§

=RE LVED. that the Authorized Officer n h hesby is. authoriz
n irect tak h actions, including filin ny n ments with th

Commission gng preparing, executing and filing on gghglf of the Corporation any such

other gggggmgntggr m;tr;;mgnt;, asthey deem ggg opriate or ggw;gglgln furtherance of
th Vi lution, in [tation with I,his or her authorit nclusivel

thtkinfn htin'niti

T
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RESOLVED, that the Initial Director hereby ratifies and confirms and
agreesto ratify and confirm _all acts done by the Authorized Officers in_exercising the
powers hereby conferred.

| further certify that the signature appearing on thacattd Application for an Order
Pursuant to Section 6(c) of the 1940 Act is the genuinetsignafMark-Matson,-a-duly-elected
and-gualifiedJohn M. Perlowski, the President andChief Executive Officer oftatsen-Meney,
Inethe Company.

IN WITNESS WHEREOF, | have hereunto set my name as ofitgth day of
MayApril , 20152018

Ishvichelle-MatserBenjamin Archibald
Name:Michelle-MatsenBenjamin Archibald

Title: VP& SecretaryMatson-Meneytne.
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EXHIBIT BE
Authorization

I, the undersigned, certify that | am the duly authorizetiedectedsice

PresidentSecretary of BlackRock Advisors, LLCand that in accordance with Rule 0-2(c) under
the 1940 Act, all actions necessary to authorize theugiwa and filing of this Application have

been taken, and the person signing and filing this documeuthorlzed to do S0 on behalf of
Summit GleballnvestmentsLLC David HarderBlackRock Advi . Andrewsis
authorized to sign and file this document on behﬁminm{—@rebal—twestmenfeSBIaCkRock
Advisors, LLC pursuant to the general authority vested in hirrasdeniManaging Director.

| further certify that the signature appearing on thacattd Application for an Order
Pursuant to Section 6(c) of the 1940 Act is the genuinetsignafbavid-HardenNeal J.
Andrews, a duly elected and qualifiedesident-of Summit Global-lnvestmentManaging Director
of BlackRock Advisors LLC.

IN WITNESS WHEREOF, | have hereunto set my name as ofittgth day of
MayApril , 20152018

/sl Rick-JasterAndrew Dickson
Name:Rick-JasterAndrew Dickson
Title: Vice-President-Summit Globallnvestments,

LLc Secretary

m
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