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development company (“BDC”) under
the Act.? The Company’s investment
objective is to provide its stockholders
with both current income and capital
appreciation primarily through debt
investments and, to a lesser extent,
equity investments. The Investment
Adviser, a Delaware limited liability
company, is the investment adviser to
the Company. The Investment Adviser
is registered under the Investment
Advisers Act of 1940.

2. OFS SBIC, a Delaware limited
partnership, is a small business
investment company (“SBIC”) licensed
by the Small Business Administration
(“SBA”) to operate under the Small
Business Investment Act of 1958
(“SBIA”). OFS SBIC is excluded from
the definition of investment company
by section 3(c)(7) of the Act. The
Company currently owns a 67.5 percent
limited partnership interest in OFS
SBIC.2 The General Partner, a Delaware
limited liability company, is the general
partner of OFS SBIC. The General
Partner owns 1% of OFS SBIC in the
form of a general partner interest.

Applicants’ Legal Analysis

1. The Company requests an
exemption pursuant to section 6(c) of
the Act from the provisions of sections
18(a) and 61(a) of the Act to permit it
to adhere to a modified asset coverage
requirement with respect to any direct
or indirect wholly-owned subsidiary of
the Company that is licensed by the
SBA to operate under the SBIA as a
SBIC and relies on Section 3(c)(7) for an
exemption from the definition of
“investment company” under the 1940
Act (each, a “SBIC Subsidiary”).3

1 Section 2(a)(48) defines a BDC to be any closed-
end investment company that operates for the
purpose of making investments in securities
described in section 55(a)(1) through 55(a)(3) of the
Act and makes available significant managerial
assistance with respect to the issuers of such
securities.

2The Company intends to acquire all of the
remaining limited partnership interests in OFS
SBIC that are currently owned or subscribed for by
other persons. The Company also intends to acquire
all of the membership interests in the General
Partner. The Company currently holds a 23.35
percent membership interest in the General Partner.
Acquiring the limited partnership interests in OFS
SBIC and the membership interests in the General
Partner (the “Transaction”) requires prior SBA
approval, and there can be no assurance if and
when the SBA will grant this approval. Once the
Transaction is complete, OFS SBIC will be a SBIC
Subsidiary (defined below), the General Partner will
be a wholly-owned subsidiary of the Company, and
each of OFS SBIC and the General Partner will be
consolidated with the Company for financial
reporting purposes. However, until the Transaction
is completed, the Company will not rely on
requested order with respect to OFS SBIC.

3 All existing entities that currently intend to rely
on the order are named as applicants. Any other
existing or future entity that may rely on the order

Applicants state that companies
operating under the SBIA, such as the
SBIC Subsidiary, will be subject to the
SBA'’s substantial regulation of
permissible leverage in their capital
structure.

2. Section 18(a) of the Act prohibits a
registered closed-end investment
company from issuing any class of
senior security or selling any such
security of which it is the issuer unless
the company complies with the asset
coverage requirements set forth in that
section. Section 61(a) of the Act makes
section 18 applicable to BDCs, with
certain modifications. Section 18(k)
exempts an investment company
operating as an SBIC from the asset
coverage requirements for senior
securities representing indebtedness
that are contained in section 18(a)(1)(A)
and (B).

3. Applicants state that the Company
may be required to comply with the
asset coverage requirements of section
18(a) (as modified by section 61(a)) on
a consolidated basis because the
Company may be deemed to be an
indirect issuer of any class of senior
security issued by OFS SBIC or another
SBIC Subsidiary. Applicants state that
applying section 18(a) (as modified by
section 61(a)) on a consolidated basis
generally would require that the
Company treat as its own all assets and
any liabilities held directly either by
itself, by OFS SBIC, or by another SBIC
Subsidiary. Accordingly, the Company
requests an order under section 6(c) of
the Act exempting the Company from
the provisions of section 18(a) (as
modified by section 61(a)), such that
senior securities issued by each SBIC
Subsidiary that would be excluded from
the SBIC Subsidiary’s asset coverage
ratio by section 18(k) if it were itself a
BDC would also be excluded from the
Company’s consolidated asset coverage
ratio.

4. Section 6(c) of the Act, in relevant
part, permits the Commission to exempt
any transaction or class of transactions
from any provision of the Act if and to
the extent that such exemption is
necessary or appropriate in the public
interest and consistent with the
protection of investors and the purposes
fairly intended by the policy and
provisions of the Act. Applicants state
that the requested relief satisfies the
section 6(c) standard. Applicants
contend that, because the SBIC
Subsidiary would be entitled to rely on
section 18(k) if it were a BDC itself,
there is no policy reason to deny the

in the future will comply with the terms and
condition of the order.

benefit of that exemption to the
Company.

Applicants’ Condition

Applicants agree that any order
granting the requested relief will be
subject to the following condition:

The Company shall not issue or sell
any senior security, and the Company
shall not cause or permit OFS SBIC or
any other SBIC Subsidiary to issue or
sell any senior security of which the
Company, OFS SBIC or any other SBIC
Subsidiary is the issuer except to the
extent permitted by section 18 (as
modified for BDCs by section 61) of the
Act; provided that, immediately after
the issuance or sale by any of the
Company, OFS SBIC or any other SBIC
Subsidiary of any such senior security,
the Company, individually and on a
consolidated basis, shall have the asset
coverage required by section 18(a) of the
Act (as modified by section 61(a)). In
determining whether the Company has
the asset coverage on a consolidated
basis required by section 18(a) of the
Act (as modified by section 61(a)), any
senior securities representing
indebtedness of a SBIC Subsidiary if
that SBIC Subsidiary has issued
indebtedness that is held or guaranteed
by the SBA shall not be considered
senior securities and, for purposes of the
definition of “‘asset coverage” in section
18(h), shall be treated as indebtedness
not represented by senior securities.

For the Commission, by the Division of

Investment Management, pursuant to
delegated authority.

Kevin M. O’Neill,

Deputy Secretary.

[FR Doc. 2013-26412 Filed 11-4—13; 8:45 am]
BILLING CODE 8011-01-P

SECURITIES AND EXCHANGE
COMMISSION

Sunshine Act Meeting

Notice is hereby given, pursuant to
the provisions of the Government in the
Sunshine Act, Public Law 94—409, that
the Securities and Exchange
Commission will hold a Closed Meeting
on Thursday, November 7, 2013 at 2:30
p.m.

Commissioners, Counsel to the
Commissioners, the Secretary to the
Commission, and recording secretaries
will attend the Closed Meeting. Certain
staff members who have an interest in
the matters also may be present.

The General Counsel of the
Commission, or her designee, has
certified that, in her opinion, one or
more of the exemptions set forth in 5
U.S.C. 552b(c)(3), (5), (7), 9(B) and (10)
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and 17 CFR 200.402(a)(3), (5), (7), 9(ii)
and (10), permit consideration of the
scheduled matter at the Closed Meeting.

Commissioner Piwowar, as duty
officer, voted to consider the items
listed for the Closed Meeting in a closed
session.

The subject matter of the Closed
Meeting will be:

Institution and settlement of
injunctive actions;

Institution and settlement of
administrative proceedings;

An adjudicatory matter; and

Other matters relating to enforcement
proceedings.

At times, changes in Commission
priorities require alterations in the
scheduling of meeting items.

For further information and to
ascertain what, if any, matters have been
added, deleted or postponed, please
contact the Office of the Secretary at
(202) 551-5400.

Dated: October 31, 2013.
Kevin M. O’Neill,
Deputy Secretary.
[FR Doc. 2013-26559 Filed 11-1-13; 11:15 am]
BILLING CODE 8011-01-P

SECURITIES AND EXCHANGE
COMMISSION

[Release No. 34-70774; File No. SR—
NYSEArca—2013-106]

Self-Regulatory Organizations; NYSE
Arca, Inc.; Notice of Filing of Proposed
Rule Change, as Modified by
Amendment No. 1 Thereto, Relating to
Listing and Trading of Shares of
PIMCO Diversified Income Exchange-
Traded Fund, PIMCO Low Duration
Exchange-Traded Fund and PIMCO
Real Return Exchange-Traded Fund
Under NYSE Arca Equities Rule 8.600

October 30, 2013.

Pursuant to Section 19(b)(1) ? of the
Securities Exchange Act of 1934 (the
“Act”) 2 and Rule 19b—4 thereunder,3
notice is hereby given that, on October
15, 2013, NYSE Arca, Inc. (the
“Exchange” or “NYSE Arca”) filed with
the Securities and Exchange
Commission (the “Commission”) the
proposed rule change as described in
Items I, II, and III below, which Items
have been prepared by the self-
regulatory organization. On October 29,
2013, the Exchange filed Amendment
No. 1 to the proposal.# The Commission
is publishing this notice to solicit

115 U.S.C.78s(b)(1).
215 U.S.C. 78a.
317 CFR 240.19b—4.

4 Amendment No. 1 replaced and superseded the
proposal in its entirety.

comments on the proposed rule change,
as modified by Amendment No. 1, from
interested persons.

I. Self-Regulatory Organization’s
Statement of the Terms of Substance of
the Proposed Rule Change

The Exchange proposes to list and
trade shares of the following under
NYSE Arca Equities Rule 8.600
(“Managed Fund Shares”): PIMCO
Diversified Income Exchange-Traded
Fund; PIMCO Low Duration Exchange-
Traded Fund; and PIMCO Real Return
Exchange-Traded Fund. The text of the
proposed rule change is available on the
Exchange’s Web site at www.nyse.com,
at the principal office of the Exchange,
and at the Commission’s Public
Reference Room.

II. Self-Regulatory Organization’s
Statement of the Purpose of, and
Statutory Basis for, the Proposed Rule
Change

In its filing with the Commission, the
self-regulatory organization included
statements concerning the purpose of,
and basis for, the proposed rule change
and discussed any comments it received
on the proposed rule change. The text
of those statements may be examined at
the places specified in Item IV below.
The Exchange has prepared summaries,
set forth in sections A, B, and C below,
of the most significant parts of such
statements.

A. Self-Regulatory Organization’s
Statement of the Purpose of, and
Statutory Basis for, the Proposed Rule
Change

1. Purpose

The Exchange proposes to list and
trade shares (‘“Shares”) of the following
under NYSE Arca Equities Rule 8.600,
which governs the listing and trading of
Managed Fund Shares: 3 PIMCO
Diversified Income Exchange-Traded
Fund; PIMCO Low Duration Exchange-
Traded Fund; and PIMCO Real Return
Exchange-Traded Fund (each a “Fund”
and, collectively, the “Funds”). The
Shares will be offered by PIMCO ETF
Trust (the “Trust”), a statutory trust

5 A Managed Fund Share is a security that
represents an interest in an investment company
registered under the Investment Company Act of
1940 (15 U.S.C. 80a-1) (1940 Act”’) organized as an
open-end investment company or similar entity that
invests in a portfolio of securities selected by its
investment adviser consistent with its investment
objectives and policies. In contrast, an open-end
investment company that issues Investment
Company Units, listed and traded on the Exchange
under NYSE Arca Equities Rule 5.2(j)(3), seeks to
provide investment results that correspond
generally to the price and yield performance of a
specific foreign or domestic stock index, fixed
income securities index or combination thereof.

organized under the laws of the State of
Delaware and registered with the
Commission as an open-end
management investment company.®
The investment manager to the Funds
will be Pacific Investment Management
Company LLC (“PIMCO” or the
“Adviser”). PIMCO Investments LLC
will serve as the distributor for the
Funds (“Distributor”). State Street Bank
& Trust Co. will serve as the custodian
and transfer agent for the Funds
(“Custodian” or “Transfer Agent”).”
Commentary .06 to Rule 8.600
provides that, if the investment adviser
to the investment company issuing
Managed Fund Shares is affiliated with
a broker-dealer, such investment adviser
shall erect a “fire wall”” between the
investment adviser and the broker-
dealer with respect to access to
information concerning the composition
and/or changes to such investment
company portfolio.8 In addition,

6 The Trust is registered under the 1940 Act. On
April 22, 2013, the Trust filed with the Commission
an amendment to the Trust’s registration statement
on Form N-—1A under the Securities Act of 1933 (15
U.S.C. 77a) (the “Securities Act”) and the 1940 Act
relating to the Funds (File Nos. 333-155395 and
811-22250) (the “Registration Statement”). The
description of the operation of the Trust and the
Funds herein is based, in part, on the Registration
Statement. In addition, the Commission has issued
an order granting certain exemptive relief to the
Trust under the 1940 Act. See Investment Company
Act Release No. 28993 (November 10, 2009) (File
No. 812-13571) (‘“Exemptive Order”).

7 The Commission has previously approved the
listing and trading on the Exchange of other actively
managed funds under Rule 8.600. See, e.g.,
Securities Exchange Act Release Nos. 57801 (May
8, 2008), 73 FR 27878 (May 14, 2008) (SR—
NYSEArca-2008-31) (order approving Exchange
listing and trading of twelve actively-managed
funds of the WisdomTree Trust); 60981 (November
10, 2009), 74 FR 59594 (November 18, 2009) (SR—
NYSEArca-2009-79) (order approving Exchange
listing and trading of five fixed income funds of the
PIMCO ETF Trust); 66321 (February 3, 2012), 77 FR
6850 (February 9, 2012) (SR-NYSEArca—-2011-95)
(order approving Exchange listing and trading of
PIMCO Total Return Exchange Traded Fund); 66670
(March 28, 2012), 77 FR 20087 (April 3, 2012) (SR—
NYSEArca-2012-09) (order approving Exchange
listing and trading of PIMCO Global Advantage
Inflation-Linked Bond Strategy Fund).

8 An investment adviser to an open-end fund is
required to be registered under the Investment
Advisers Act of 1940 (the “Advisers Act”). As a
result, the Adviser and its related personnel are
subject to the provisions of Rule 204A—1 under the
Advisers Act relating to codes of ethics. This Rule
requires investment advisers to adopt a code of
ethics that reflects the fiduciary nature of the
relationship to clients as well as compliance with
other applicable securities laws. Accordingly,
procedures designed to prevent the communication
and misuse of non-public information by an
investment adviser must be consistent with Rule
204A-1 under the Advisers Act. In addition, Rule
206(4)-7 under the Advisers Act makes it unlawful
for an investment adviser to provide investment
advice to clients unless such investment adviser has
adopted and implemented written policies and
procedures reasonably designed to prevent
violation, by the investment adviser and its
supervised persons, of the Advisers Act and the
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