
The definitive source of
actionable intelligence on
hedge fund law and regulation

www.hflawreport.com

1©2018 The Hedge Fund Law Report. All rights reserved.

By Robin L. Barton, The Hedge Fund Law Report

Former SEC Senior Counsel Offers Her Current Perspective on the SEC and 
the Private Funds Industry
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Stacey Song recently rejoined Fried Frank’s corporate 
department as a partner. Based in the firm’s New York office, 
she will focus on investment advisers, private funds and 
broker-dealers. Song previously served as a Senior Counsel 
in the Private Funds Branch of the Division of Investment 
Management at the SEC where she was the primary expert 
on legal matters relating to private funds and provided 
interpretive guidance to other divisions and offices within the 
SEC, as well as to various industry participants. Before joining 
the SEC, Song was a corporate associate at Fried Frank, where 
she focused on various regulatory matters.

In connection with her return to Fried Frank, The Hedge Fund 
Law Report recently interviewed Song about several topics 
important to private fund managers. This article provides 
Song’s thoughts on the perspective she gained on the private 
funds industry and the SEC; collaboration between the 
industry and Commission staff; and the current regulatory 
landscape.

For additional insight from Fried Frank attorneys, see “Six 
Common Misconceptions U.S. Fund Managers Have About 
Marketing in Europe” (Mar. 9, 2017); and “How Does the 
Amended Custody Rule Change the Balance of Power Between 
Hedge Fund Managers and Accountants?” (Jan. 27, 2010).

HFLR:  After spending just under two years at the SEC, 
what made you decide to return to Fried Frank?

Song:  Let me start with why I went to the SEC, which will then 
explain why I came back to Fried Frank. First, I consider myself 
a “regulatory nerd” and am fascinated by the securities laws. 
Thus, I always wanted to work at the SEC.

In 2015, I was a Leadership Council on Legal Diversity Fellow, 
and through that fellowship, I had the opportunity to visit 
the SEC and spend a day at a “learning experience.” I met with 
Commissioner Stein and learned more about what the staff 
does, their goals and their culture. It really convinced me that 
the SEC was where I wanted to be.

When I returned to New York from the fellowship, I found 
out about a position that seemed to be tailor-made for 

me in the Private Funds Branch, which is in the Division of 
Investment Management. I took it as a sign and jumped at the 
opportunity.

I was there for a little less than two years. It was a great 
experience, but I missed Fried Frank and the life that I had in 
New York. I always knew that if I ever came back to this kind of 
practice, I would come back to Fried Frank. The firm has given 
me an opportunity to work on really exciting and interesting 
matters. Plus, Fried Frank focuses on developing its own 
people, which is really important to me.

HFLR:  What are you going to focus on in your current 
practice?

Song:  My practice will be similar to what I was doing before 
I left and what I was doing at the SEC: primarily focusing on 
investment advisers, private funds and broker-dealers. I will 
also focus more on the regulatory landscape. I have fund 
formation experience from the years I spent at Seward & 
Kissel before joining Fried Frank and transitioning to more 
regulatory work. Because of my interest in regulatory matters, 
I will continue to focus more on the regulatory aspect of asset 
management.

HFLR:  How would you describe your experience at the 
SEC? What kind of work were you doing while you were 
there?

Song:  When I got to the SEC, I was like a kid at a candy store. I 
was very excited to meet everyone and work on everything. I 
loved that I got to be the new private funds expert fresh from 
private practice. Although I was technically in the Division 
of Investment Management’s Rulemaking Office, I worked 
closely with other divisions and offices, including the Chief 
Counsel’s Office (CCO); the Division of Enforcement; the Office 
of Compliance Inspections and Examinations (OCIE); and the 
Division of Corporation Finance.

I was basically the primary expert on all things related to 
private funds. Thus, if OCIE, Enforcement or the CCO had a 
question or no-action request pertaining to private funds and 
their advisers, I was consulted on those matters.
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advisers struggle with these rules on an ongoing basis.
As the Commission engages with the industry on these 
rule updates, it would be to everyone’s benefit to have 
a substantive and collaborative dialogue. This is a great 
opportunity for fund managers and the private funds bar to 
inform the staff of the specific challenges that they face with 
these issues. The SEC staff are looking for the industry to do its 
homework and present potential solutions, however, rather 
than simply saying, “Here are the issues. Could you please fix 
them when you are amending the rules?”

[For more on the Reg Flex Agenda, see “SEC’s Reg Flex Agenda 
Promotes Transparency While Adding Potential Compliance 
Burdens” (Mar. 15, 2018). See also our two-part series on 
OCIE’s advertising risk alert: “Identifying Advertisements 
and Common Deficiencies in Performance Advertising” (Jan. 
4, 2018); and “Misleading Claims of GIPS Compliance, Past 
Specific Investment Recommendations and Results of SEC’s 
Touting Initiative” (Jan. 11, 2018). See also our two-part series 
on common pitfalls under the custody rule: “Inadvertent 
Custody, Delivery Failures and GAAP Compliance” (Mar. 23, 
2017); and “Custody Determination, Auditor Independence 
and Liquidation Audits” (Apr. 6, 2017).]

HFLR:  Do you think that we will see more interaction 
between the SEC and fund advisers – particularly 
more informal interaction as opposed to the formal 
interactions in the context of an SEC exam?

Song:  Dalia Blass, the Director of the Division of Investment 
Management, has said many times that industry groups or 
sectors should feel free to speak with the staff if important 
issues arise. She has stressed, however, that industry 
participants should do more than complain to the staff; they 
should offer potential solutions. So, I do think that there will be 
more collaboration, and I hope people will take advantage of 
the opportunity.

HFLR:  It sounds like it would benefit industry as well as 
the SEC to have that kind of interaction.

Song:  Yes, that’s right. The Private Funds Branch is pretty 
small, and I was one of the few experts on private funds. What 
I learned from my experience at the SEC is that more informal 
interaction would be really beneficial because not everybody 
on the staff at the SEC understands the private funds sector. To 
the extent that fund managers can think of the types of issues 
and challenges they are facing and explain them to the staff in 
a constructive way, it would definitely be beneficial to both the 

HFLR:  What were some of the key takeaways that you 
got from that experience?

Song:  I would say one of the most important takeaways is the 
exposure I received to the SEC’s perspective. Being in private 
practice and having spent so many years at Fried Frank, I only 
saw one perspective – that of very sophisticated clients. At 
the SEC, however, I realized that there are different kinds of 
investment advisers, investors and private funds. Even at the 
Commission, there are different offices and interests. I also saw 
different industry groups advocate for their interests before 
the Commission. As a result of going to the SEC, I gained a 
larger perspective and saw how this industry works as a whole.

HFLR:  How do you think your experience at the SEC will 
affect the work that you are currently doing?

Song:  I feel a lot more confident in advising clients, interacting 
with the regulators and working internally with other partners 
at the firm.

Before working at the SEC, I knew how to research legal issues 
and I knew the laws, rules, no-action letters and guidance. 
Although I was familiar with these things, I lacked the insight 
into why certain things were tracked in a certain way; what the 
SEC was thinking; or what other competing interests existed 
that may not have been in the public rulemaking releases or 
published no-action letters. Now, I know what goes into the 
process of publishing those documents, which helps me be 
more confident when advising clients more organically.

While at the SEC, I also saw many different styles that attorneys 
have when they are interacting with regulators. There are 
attorneys who have a very adversarial style; attorneys who 
do not do their homework and are just not prepared; and 
attorneys who have expectations that do not mesh with what 
the realities are at the Commission. I realized how important 
it is to be prepared when engaging with the SEC; to be 
respectful of the regulator’s time; and to communicate in a 
way that fosters the relationship, the client’s goals and the 
SEC’s goals.

HFLR:  How would you describe the current regulatory 
landscape for private funds?

Song: The Office of Management and Budget recently 
published the SEC’s spring Regulatory Flexibility Agenda (Reg 
Flex Agenda) which shows that the SEC is looking to propose 
amendments to (1) the advertising rule within the next year; 
and (2) the custody rule on a longer time horizon. Private fund 

https://www.hflawreport.com/article/3704
https://www.hflawreport.com/article/3704
https://www.hflawreport.com/article/3704
https://www.hflawreport.com/article/3635
https://www.hflawreport.com/article/3635
https://www.hflawreport.com/article/3645
https://www.hflawreport.com/article/3645
https://www.hflawreport.com/article/3645
https://www.hflawreport.com/article/3342
https://www.hflawreport.com/article/3342
https://www.hflawreport.com/article/3356
https://www.hflawreport.com/article/3356
https://www.hflawreport.com/article/3675
https://www.hflawreport.com/files/2018/03/05/2017-28247.pdf


The definitive source of
actionable intelligence on
hedge fund law and regulation

www.hflawreport.com

©2018 The Hedge Fund Law Report. All rights reserved. 3

industry and the SEC. The SEC wants to help the private funds 
industry, but the staff may not always know what challenges 
and issues fund managers are facing.

HFLR:  What are the SEC’s current enforcement priorities?

Song:  I know some people are starting to feel that the SEC 
is not as focused on bringing enforcement actions against 
private fund advisers. Although Chairman Clayton and other 
senior members of the staff have said that the SEC is very 
much focused on retail investors, it is important to remember 
that even those priorities affect private fund managers. After 
all, pension clients invest in private funds. [See “Ameriprise 
Settlement Reflects Continued SEC Focus on Conflicts of 
Interest and Retail Investors” (Apr. 19, 2018).]

In addition, fiduciary duty and disclosure continue to be 
important issues. The SEC just came out with a proposed 
interpretation on investment advisers’ fiduciary duties. There 
is nothing strikingly new in it, but advisers should remember 
that they are fiduciaries and an important aspect of satisfying 
fiduciary obligations is providing sufficient disclosure. [See 
“SEC Emphasizes Investment Adviser Fiduciary Duty and 
Proposes Enhanced Adviser Regulation” (May 10, 2018).]

HFLR:  What are some of the key issues facing your 
private funds clients these days?

Song:  Disclosure and conflicts of interest are issues that 
people are still focused on and will continue to address. 
Also, although I have been back in private practice for only 
a short time, I have already consulted on a lot of registration 
issues. Especially for non-U.S. clients, registration is one of 
those perennial areas where questions arise: Do we have to 
register as an investment adviser? Do we have to register our 
funds? Do we have to register any of our people? Do we have 
to register as a broker-dealer? [See “SEC Settlement Order 
Reignites Concerns Over Whether Private Fund Managers Must 
Register As Brokers” (Oct. 26, 2017).]
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