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l. Introduction

This paper offers a basic description of why activist investors are attracted to closeshd
funds and how this affects the rights of the close@&nd fund shareholders Part Il providesa general
description of the closedend fund structure and a reviewof the researchthat attempts to answer
why most closedend funds trade at discounts to their net asset value (NAVRart lll outlines the
reasons closedend funds are attractive opportunities for activist investors. Part 11l ale provides a
detailed accountof three proxy contests that occurred between activist investors and incumbent
directors of closedend funds:(1) the activists failed in their contest and there were no positive
effects for shareholders as a result of their efforts; (2) the activists failed in their contest and there
were positive effects for shareholders as a result of their efforts; and (3) the tsts were
successfulin their contest and were able to enact measures that benefited shareholdefhese real
life examples illustrate the motivations of the activists (e.g., return on and of their investments,
AT TAAOT &£ O OE A OAE thé ploBlénG that EeEnCiiiricldp cladedind Aind©O(E.g.,
unitary boards, conflicts of interest, fund shares that trade at large discounts to NAWart IV
argues that, contrary to the feelings of the managers and directors of closed end funds, activist
investors can bea desirable element for all investors in the targeted closednd funds as theymay
be ableelect directors that are more independent and are often able to decrease the discount to

NAVjust with an announcement ofa proxy contest.

Il Background

A. What Are Closed-End Funds?

A closedend fund is similar to a mutual fund in that it has amssetmanager orasset
i ATACAI AT O £ZEOI OEAO 1 AT ACAO A PI OOAITET T&
and policies! The similarities end there. Unlike an openend fund, the closed-end fund isorganized

as a public company whosshares trade on a stock exchang&he closedend fund hasa fixed
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number of shares available for direct purchase only dhe initial public offering. Furthermore, a
closed-end investor can onlyredeem sharesby sellingthem in the market. In contrast, open-end
funds are described as suchecausethey allow new investors into the fund on a continual basis and
allow shares to be redeemed alAV.

After the initial public offering for a closedend fund,investors may purchase shares only
from an existing shareholder. Because investors can only purchase or sell shares of the clesed
fund to other investors, the NAVof the fund is usually notaccurately reflected in the share price. In
fact, the market price of shares of closednd fundscan and often ddarade below NAV, which means
such funds tradeat a discount. If the market priceof a closedend fundhappens to be greater than
NAV,it trades at a premium. Openend funds do not sufferthe problem shares trading at discounts
because their investors can always purchase or redeem shares at whatever the curr@livV is

According to a report from Merrill Lynch published in March 2007, 71% of closednd funds
traded at discounts, with the average discount being about 5.8%I he fact that most closeeend
funds trade at substantial discounts hapuzzled researchers and analystsO4 EA Z£ZAAO OEAOD
identical assets could trade at different prices contemp@aneously goes against the narbitrage
AOGOOI POETT AT A wAAEXREAT O - AOEAO (UDi OEAOGEOS8G

B. Why Do Closed-End Funds Trade at a Discount?
O, EEA AAOEIT T O /AehdAundd brdddBvicé iy vitich gmark ebtfepreneurs take
advantage ofales® 1 PEEOOEAAOAA DPOAI EA86H

Evidence shows that new issuesf closed-end fundsgenerally begin trading at a premium
and usually trade at a discountafter a few months The reason closeeend funds begin trading at a
premium is because of the commission the fin underwriting the new fund receives. The premium

generally persists for two or three months while the price is supported by the underwriting firm.

After the underwriting firm has fulfilled its role, the premium usually turns into a discount,which is



why it is sodifficult to provide a rational explanation forwhy an investor would invest in a closed
end fund initial offering when there is the near certainty of shareprice underperformances$

Additionally, there is no clear reason why most closednd fundscontinue to trade at a
discount. Some saythat high management fees and other expensese the culprits for a discount”
For example, Gemmill and Thomas have fourtlat higher management expenses are directly
linked with lower fund returns. 8 Gemmill and Thomashave alsofound that the larger the board of
directors and the smaller the representation of outside directors, the higher the management
expenses of the fund.

Related to high management fees is theommon phenomenonof closedend fund families
and complexes using unitary boardsa board structurein which the same group of directors serve
on multiple or all the boards of the funds managed by the same investment managéhe
Investment Companyinstitute has argued the unitary board is a more efficist arrangement, but a
high level of dependence upon management by directors can lead to approval of higher than
necessary management expensésGemmill and Thomas reason that large boards which do not
have external connections allow managers to charge highexpense ratiosi! Nevertheless boards
can control expenses by ranegotiating the management contract on a regular basis, but this is a
difficult proposition for funds with unitary boards as this would be akn to biting the hand that
feedsthem.

Further explanations for persistent discountsare unrealized appreciationin assets illiquid
securities in the portfolio, taxes, portfolio turnover, and poor fund performance.’2 Also, because
closed-end funds trade like stocks almost all the factors that influee stock markets can influence
whether closed-end funds trade at a discount or premiuminvestor sentiment, political

occurrences, currency issuesand simple supply and demand



M. Attracting Activist Investors

Regardless of the reasons why a closezhd might trade at a discount, here are a few

activist investors who are attracted tothese funds Phil Goldstein of Bulldog Investors and Arthur

Lipson of Western Investment argerhapstwo of the largest activists in this niche area of investing.

Benchmark Plis and KarpusManagementare two other managers that pursue similar investment
strategies.

Managers at Bulldog Investors and Western Investment are attracted to closedd funds

because 0OEA AAEI EOU O | ABEAEOCOADAA ADGHOGBOHEAYDEDET O

a discount and then working to close or narrow the gaps between intrinsic values and market
prices 13 First, activist investors typically want to see a discount to NAV in the doubléigits.
However, Phil Goldstein of Bulldog Investors has stated thae will accept a lower discount if the
probability of a liquidity event z an event that will decreaseor eliminate the gap between NAV and
share pricez has increasedi Second, the activist will look at the shareholder base. Goldstein has
OAEAh Ofr 4YEA 11 OA ET OOEOOOEIT Al OEA AAOOAON
driven and less likelytoAl ET AT U OOBDI ®0O | AT ACAi AT 086

Third, suchactivists will then focus on thedirectors and management of the closeda:nd

fund to try to predict how receptive or resistant they will be to calls to reduce the discount to NAV.

For example, Vstern Investment ha investd in several closeeend fundsthat have unitary
boards where thesamedirectors serve on other boards for the same investment managéihen

embarking upon a proxy fight Western Investmentoften usesthis fact to show that the directors

andmanagé AT O Al 11 0 EAOA OEAOAMAE loubhtAe@aibGistsre QiAd@POO OO A O

the fact that research suggests that unitary boards result in increased expenses, which leads to the

natural conclusion that a more independent slate of directors wilhelp to decrease the discount at
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Fourth, once activists have identified and established a beneficial ownership of 5% in a
closed-end fund, they will send out press releases, send letters to the board, and send letters
shareholders. The communications will describe the large discount to NAV and the proposals of the
activists to correct the discount. The most common proposals to correct the discount are: periodic
tender offers, share repurchases, increasing fund dishutions, open-ending the fund, or most

drastically, liquidation of the fund.

A. DWS Global Commaodities Stock Fund (GC$) Proxy Contest

~ A L a2 oA =

1. 4AEA ' AOEOEOOOS ! 0cOi AT O

In 2008, Western Investment and Benchmark teamed up @ddress the problem of GCS
shares tradingat apersistent discount to NAV. Between January 1, 2005 and June 30, 2008, the
discount averaged 13.3%, and was as great as 16.6% in August 200/is discount even persisted

despite six previous tender offers by GCS to purchase back shathat were alloversubscribed and

despite the fact of very strong NAV performanc& ECOOA p EI 1 OOOOAOAO ' #3460

discount to NAV.

FIGUREL

DWS Global Commodities Fund Premium/Discount Histc
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Though Westerninvestment acknowledged thatthough GCSerformed well, when

accounting for the discount to NAVGCS performance lagged behind its benchmark index. Since

ET AADOEITh '#3860 AT1 OAIl EUAA OAOOGOI

xAO pe8uvaob Al

benchmark?ié This is an underperformance of 442 basis pointszigure 2 illustrates the

underperformance of GCS shargrices compared to the NAV of GCS.

FIGURE2
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In regards to the tender offers Western Investment notedn its September 2008 proposal

that stockholders tendered over 62.55% of outstandinghareskE 1

OAOPIT 1T OA O1
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tender offer.1” Despite this large response, GCS only accepted 5% of tendered shares for payrtfent.

Western Investment viewed this as evidence that stockholders wanted to sell their shares at 98% of

NAYV and that stockolders also agreed with Western Investment regarding the need for action to
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Western Investment noted that each GCS directovas a director of 133 other funds in the
DWS fund complex and was skeptical that a director could be truly independent while serving on
the boards of so many other funds for the same westment manager® Members of theGC3oard
collected on average over $200,000 aggregateannual fees for their services on the 133 other
DWS boardsAdditionally, Deutsche Investment Management Americas Inaeceived over$2
million in fees from for its serviceastheé # 38 O E1 OA O GiBAdaude ofthéskfac@ A O 8
Western Investment felt that the directors were too beholden to the investment manageso that
they would not take any action that might benefit stockholders if it would negatively affectie fees
AT 11T AAGAA AU '#3360ADBDAADO) ARDAODARA QAdightoiie OEA OT OE
fees collected by members of the Board and Deutsche Investment Management, what incentive does
this Board have to make decisions that would reduce astseunder management@?
Another factor that suggested that the interests of the directors were not aligned with those
of the stockholders was the lack of ownership of shares by the directors. Of the thirteen GCS
directors, only six owned shares of GCS, whicepresented less than 1% of the outstanding
shares?3 In contrast, Western Investment owned 11.29% of outstanding shares, which is strong
AOGEAAT AA OEAO 7AO00AO0T bettedadlighéd iwikhiothed iockBdld&dA OA OO0 x AOA
Thus, with a severe discounto NAV, fund performance lagging its chosen benchmark, and a
management that seemed more beholden to the interests of the investment manager rather to the
stockholders, Western Investment embarked upon its proxy fight to elect its own slate of
OET A Am direckors who are willing to listen to shareholders and take decisive action even if

AAOETT 1T AU 00l i 61 OAO Oi @EA ET OAOAOGO 1T & ' #
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control of your long-term investment for their short-term gain.®s Furthermore, GCS stated that
Western Investments proposals were merelydlesigned to result in a quick trading profit[and)]
xI OT' A ET O1T1 OA OECI EEZEAAT O AgpPAT OA Ai#& AEOOODPOEIT I
2A0PT T AET ¢ O1 7A00A01T )1 OAOCOI AT 680 OPAAEAEA DO
GCSirst claimed excellent performance, notwithstanding the discount. GCS wrote to shareholders
GBince inceptionthe Fund has outpeformed its peer group on both aNAYV total return basis and on
a market total return basisthrough August 31, 2008263 ET AA. ET AAP OE ideliveje8dA DO8 Omt
total NAV return of 106.55% while the totd market return has been 80.22%#8 However, this
excellent performance is only possible by ignoring the negative effects of the discount to NAV.
Second, GC®rote that the closedend structure hadhelped contribute to its returns
because it allowedGCSo remain fully invested in the markets ando respond more quickly to
market conditions without having to worry about the redemptions an operend fund might
encounter2 Third, GCSddressed Western InvestthT 08 O OOCCA OGESIinto@n 1T £ O0OOT E1l
exchangetraded fund (ETF or exchangetraded note (ETN), openending GC$or liquidating the
fund. GCS argued thany of these actions wouldbe complex, lengthy, andnvolve significant costs

that would be borne by GCS0

Fourth, GCS claimethat7 AOOA OT ) 1 OA E® A 11 @30aeEhbddignddwithO

GCShareholders. GCS calleld OOAT OEiI 1T O , EDPOI 180 OOAOAInAd O ET Al
EAACAA 1T 00 OEA AT 11T AEOU ADOHOODAO AdFikh IGED EIG080 ODI

arguedthatif 7 AOOA OT ) 1 nomire&ekelelddiedto the Board, thewould have
conflicting loyalties because theywould owe allegiance toGCSand also to the Western Investment
funds32
This fifth and last concermi £ ' #3 OACAOAET ¢ OEA Al 1T £ EAQGET C 11
nominees is unfounded. It is true that two of the five directors Western Investment nominated held

positions in Western Investments3 but this does not necessarily mean there would be comgting



loyalties. In fact,by virtue of their very substantial investments in GCS, it is arguable thdte
interests of thetwo Western Investmentnominees were more aligned with the other GCS
shareholders than the incumbent directors who hadittle to no personal money invested in GCS.
Additionally, all five of the Western Investment nominees did not sit on any of the othédi33 boards

in the DWS fund complex like the incumbent GCS directors.
3. Outcome of the GCS Proxy Fightas of February 2008

Despite conceDA A A £/£E 000 O1 AT 1 OET AA ' #3 OEAOAET T AAOC
slate of directors on October 13, 2008, none of the nominees received a sufficient number of votes
01 AA Al AAGAA AO AEOAAOI 08 4EOOh OEAarylawddawAl AOA Al
AT A OEA & OthdlifcinbentDireater<Bhwill continue in office until such time as
successors are elected and qualifi$# Since the unsuccessful October 2008 vote, Western

Investment has reduced its stake in GCS to about 10.4% of outsding shares3®

B. Cohen & Steers Select Utility Fund (QTF8) Proxy Contest

1. 4EA ' AOEOEOOOS )1 EOEAI &EI ET CO

In the summer of 2007, Bulldog Investors started tpurchase shares oUTF, finding it
attractive for several reasons. First, elative to other Cohen &Steers funds and to similar closegnd
funds, UTF was trading at a high discount of 14%econd Bulldog Investors saw a&ophisticated
shareholderbase that would likely be amicable to shareholder proposal@ndlastly, Bulldog
Investors could hedge outas much utility sector risk as they wanteds& ECOOA o EI 1 OOOOAOA

historical discount to NAV Figure 4 illustrate the underperformance of UTF share prices compared

to the NAV prices.



FIGURE3

Cohen & Steers Select Utility Fund Premium/Discount Histc
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In a joint filing agreement with several othes, Bulldog Investors filed their first 13D on
October 9, 2007, stating an ownership of 6.1% of the outstanding shares of UsTSix weeks later,
Western Investment filed their own 13D stating an ownershipf 7.6% of total outstanding shares

having started their purchases in 2004#

10



Western Investment then filed proxy solicitation materials on January 22, 200®r the
election of three nominees as directors at the 2008 annual meeting of stockholdefdn their filing,
Western Investmentincluded a letter to the UTF board in which Western Investmentriticized
AAOGET 1 O 1T £ OEA RAafehofidr Onfriendly medSurbsahft seékv@ to erfrench the
Board.&° The UTF board enacted thesghareholder unfriendly measures after the initial 13D filings
of Bulldog Investors and Western InvestmentJudging from the timing of the measuresmpeding
the efforts of the activist investors from successfully nominating and electing new directorseems
to have beenthe objective of the UTF board!

More specifically,the UTF directorsadopted three measures. First, the directoramended
the by-laws of UTFregarding the procedures for nominating directors to the board.42 The changed
procedures required shareholdersto provide notice to UTFa full four months in advance if they
wishedto nominate directors for election.Shareholders who nominated directors would alsohave
to provide anevenlarger amount of information about themselves andat the request of the Board,
provide updates to a previously acceptable nomination notice, or risk having their nominees
disqualified. Second, the UTF directoramended theby-laws to restrict shareholders from calling a

special meetingg 7 AOOAOT ) T OThORdardHadprasially dsriranéhised

call a special meeting of shareholder&s Finally, the UTF directorsopted into Sections 3804(b)
and (c) of the Maryland General Corpation Law regarding the determination of the size ad
composition of the Board. By opting into these provisions, the directors appointed by the UTF
board could serve for the remainder of the threeyear term without being elected by
shareholders# Western Investment was worried that this would gve the UTF boardfurther
opportunity to manipulate the size and compositionof the boardwithout input from

shareholders4s

11



2. 4EA | AQBOERD 08

For Western Investment, the two main problems with UTF wer¢he discount to NAV and
OEA 1 ENOE A E Cauctioh-eate prEf€rredEshares Th& AV discount was in the double
digits. Also, of the 655 publicly traded U.S. closeend funds registered with the Securities and
Exchange Commissiomt the time, during the period from January 14, 2005 through July 20, 2007,
UTFranked in the worst 1% for 36% of the weeks and in the bottom 10% for 100% of the weeks, as
illustrated in Figure 5.4 The improvement in the discountto NAVin the second half of 200&vere

iTo60 1 EeAl U AGA OI 7AO00AOT )1 OAOOI AT 660 AT A

overtures to their fellow shareholders.

FIGURES

UTF Premium/Discount Percentile Rank

In regards tothe preferred sharesinvestors like Western Investmentwho had purchased

"Bl A
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these problems that negatively affected common and preferred shareholders, UTF directdrad
failed to make anymeaningful efforts to correct them. Western Investment cited several reasons

why the UTF directors failed to act. First, the then current outside directors of UTF had clear

12



conflicts of interest and could not serve the shareholders of UTF. For example, each of the outside
directors received six-figure annual fees for serving on a total of 21 other funds in the Cohen &
Steers fund complexs It is not difficult to foresee that most directors in this position would be
unwilling to take an action that would benefit shareholders if it abo meant harming the entity from
whom they received theirsubstantial paychecks.

Two other directors of particular interest were Mr. Cohen and Mr. Steers, who serdes
officers of UTFand as CeChairmen and CEOs of Cohen & Steers Capital Managementj Ir0.# h & A
30AAO006 qh ofER Wéstem e@diniznt wonderedgiven their ownership position with
Cohen & Steers (whicltollects fees based on total assets under management), how willing Mr.
Cohen and Mr. Steergould be to take actions that might educe the discount toNAVof UTFor
otherwise benefit stockholdersif such actionswould also reduce the fees that Cohen & Steers
collects?9 Again,Western Investment felt the conflict here was too great and that Cohen and Steers
exerted an undue amount ofnfluence on the other directors.

7A00A01T )1 OAOOI AT 060 O1 1 OOET1T OF OEA pOT Al Al ©
directors who, once elected, would address excessive discounts to NBy/selling some of the assets
under management and using thosproceeds to repurchase commomhares trading at a discount
and redeempreferred sharess*3 ET AA 7AO00AOT )1 OAOOI AT 680 111 ET AAO
I xT AOOEED ET OAOAOO ET 54&h OEAU £ATI O OEAO OEA 11T
shareholdd 006 ET OAOAOOO 1T £ OAAAEOEI ¢ OEA | AgEiI Oi OAI1I OA
incumbent directors who had obvious conflicts of interest due to their earningix-figure salaries
AOT I 54&086 0 siMahagemnt idypi€i loathe to redeemor repurchase sharesecause

this severely reduces the management fees they receive, based on the assets in the funds.

13



3. UTFSEOAAODI 006 2AO0DPI 1T OA

In response to the activists, the UTF directors had only three reasons why shareholders
should vote for the incumben directors. First, UTF noted that itout-performed the S&P 1500
Utilities Index and the S&P 500 Index for the onend three year periods ended December 31,
2007. UTF failed to mention it had underperformed the Utilities Index since inception. Second, the
AEOAAOTI OO AOCOAA OE AdistrigufioA levElifive Gried shdehhe ik Avass 4 & 6 O
launched in March 2004which they felt demonstratedthe dE O A A@dm@iém@nt to achieving the
AOT A6O ET OAOGOI AT -@rmiinkrestsdi@Estddkholidrs®2 1 1T 1 C

Third, the directors described the dissident shareholders as hedge fund speculators looking
for a quick profit and that their strategies were not designed to enhance lorgrm performance.
The directors failed to provide anyempirical evidence supporting their statement that Western
YT OAOOT AT 680 OT1 1 O0ET -termypdri@rakce IHov@veA thetUX F divéctors did C
DOl OEAA AT AAAT OA1 AOGEAATAA 1T &£ 7AO0A0T )1 OAOOI AT 06
described to shareholdrs a telephone meeting on December 19, 2007, \which Art Lipson of
Western InvestmentallegedlyOl 1 A OEAT h O) 81 -teim@olubohdDtAedoh@edhid ET 11
OEA $E OAA OO &TFRItettdkd akd said Lipsowas dismissive of the ful 6 O
performance and history of distribution increases and the potential damaging consequencef
OAAOGAET ¢ OEA EOTI ABO AOOAOOS

Furthermore, the UTF directors claimed that they had been responsive and engaged in
OACAOAO O1 54&60 AE Gieicléirhs®f the dissidentastiare#iddrsO/@dbrding tod |
Figure 6, the UTF directors claimed that their actions of increasing the distribution levels helped
T AOOT x OEA ££EOT A% This hdy OrAniaythbt Be tid icase aks Bieddiscount also started to

narrow beginning after the announcements of the dissident shareholders.
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FIGURES

UTF Distribution/Premium Discount Histon
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4. Outcome of the 2008 UTF Proxy Contest

The election for new directors took place on April 1, 2008. The dissident shareholders were
unsuccessful in electing their slate of director& There was also a second proposal from the
dissident shareholders: a seltender program in which UTF would commence selftender offer
xEOEET OxAlT OU AAUO 1T &£ OEA AT A 1T &£ OOAE NOAOOGAO &I O
trade at an average discount of more than 7.5% during any calendar quarter5 4 &8 6 O OEAOAET 1 AA
did not approve this proposal.After these failures, the dissident shareholders began to sell their

shares. Western Investmentownedp 8 T b | Auts@ddi®dsares on May 23, 20088 and was

down to 4.9% of outstanding shares by August 7, 2068

C. Pioneer Municipal & Equity Income Trust (O 0 ")&¥xy Contest

~ A g s 2z oAz =

1. 4 EA 1 A Oritid) EEOQDO 8

On January 26, 2007, Western Investment filed its first statement of acquisition of beneficial
ownership of PBF (formerly known as Pioneer Tax Advantaged Balanced Trustyestern

Investment had acquiredownership of 5.7% of outstanding sharesind had also made a joint filing

15



agreement with Benchmark Pluswhich had acquired 3% of outstanding share® By March 27,
Benchmark Plus had increased its holdirgfrom 3 to 4.1% of outstanding sharesand Western
Investment had increased its holdings from 5.7 to 5.8%@r a combined total ownership of 9.9% of

outstanding shares?!

2. 4EA | AOEOEOOOS ! OocoOi A1 60

First, Western Investment established their credibility by explaining that that they were one
I £ 0" &8 O dnhdderg Bein@a l@de Ahareholder, Western Investment was focused on
improving PBF so that their investment would prosper, and as a result, the investments of all other
shareholders would prosperi23 AAT T Ah 7AO00AO0T )T OAOGOGI AT O AAAOAOOAA
AEOAT 61 6 Oi EOO .1'68 3EIT AA ET AADbOdditbiscount” &8 O OEAOA
ranging between 12% and 17%3 Western Investment said the excessive discount to NAV was
unacceptable especially given that its persistence over several yearBor example, on November
30, 2006, a 13% discount translated to over $62 million of valuenavailable to shareholders$4
AEEOARh 7AOOAOT )1 OAOOI AT O AOGCOAA cdbleuccOEA EAEI
the discount to NAV was evidence of their indifference to PBF shareholdéf3Nestern Investment
also suggested that the incumbent Board members up for election were unable to focus their
attention on PBF; two of the incumbents each sat on tigoard of 81 other Pioneer Funds and the
third incumbent sat on the Board of 32 other Pioneer Fund.
Western Investment proposed to fix the discount problem by institutinga managed
distribution policy. Western Investment stated that managed distributiongpolicies have a history of
reducing discounts(see Figure7) and argued that distributions might even create support for the
AOT A0 AT 11 T1T1T OO1 AB Farthernfore AMedidrmBnvestmeént made @uEeltdpoint
out that a managed distribution polA U OAAOAA O OEA [ Al ACAd@nGfumdl £EO AU

under managementOEA EAU Ai 1T 01 O OPiI1 xEEAE OEARFdciiglaACAOB80O |
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group of directors thatserved on the boards of, andvere compensatedby, as many as 81 other
Pioneerfunds,7 AOOAOT )1 OAOOI AT O ACAET AOEAA OEA OEAOI OEA

AAOGAA ET OEA AAOO Bl OAOAOGO 1T £# OEAOAET |1 AAOOed

FIGURE7

The shareholder meeting took place odune 8,2008 4 x1 | £ 7AO0AO0T )1 6AOOI
nomineesz Arthur Lipson and Robert Fergusonz were elected as Trustees of PBF.The backing of
two major proxy advisors, Institutional Shareholder Services, Inc. and Glass, Lewis & Co., was
certainly helpful to Western Investment?t Two months later in August, Karpus Management, Inc.
announced ownership of 5% of outstanding share®.
Then in September, Bulldog Investors announced ownership of 5.78% of outstanding
shares, and also suggested that, because PBF was still trading at aalist despite an increased
distribution, it would be appropriate to conduct a selftender offer for all outstanding shares of PBF
to allow shareholders to receive full NAV for their share®) £ A | AET OEOU 1T £ 0" &80 1

were tendered, that woud show insufficient shareholder support for continuing PBF in its closed
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