
In December 2025, the Staff of the U.S. Commodities Futures Trading Commission (“CFTC”) issued

a no-action letter (the “Letter”) that effectively reinstates the former Rule 4.13(a)(4) exemption

from registration as commodity pool operators (CPOs) or commodity trading advisers (CTAs) for

certain SEC-registered investment advisers with respect to commodity pools offered solely to

qualified eligible persons (the “QEP Exemption”). The CFTC had rescinded the QEP Exemption in

2012.

Under the Letter, SEC-registered investment advisers who offer private funds solely to QEPs are

exempt from registration as CPOs or CTAs, provided that they meet the following conditions:

▪ The investment adviser must be SEC-registered;

▪ Interests in the relevant funds are exempt from registration under the Securities Act of 1933,

as amended, and are not marketed to the public (provided that the prohibition on marketing to

the public does not apply to a pool that is also offered pursuant to Rule 506(c) under the

Securities Act);

▪ The investment adviser reasonably believes each investor in the relevant funds meets the

definition of a QEP;

▪ The investment adviser files Form PF for the relevant funds with the SEC, which Form is

received by the CFTC; and

▪ The investment adviser emails a prescribed notice of reliance on the Letter to

mpdnoaction@cftc.gov.

Eligible investment advisers will not have to register with the CFTC for new funds and may

withdraw from CFTC registration for existing funds, provided they satisfy the aforementioned

conditions. Although generally advisers registered with the CFTC as CPOs are required to offer

fund investors a right of redemption in connection with CFTC deregistration, the Letter makes clear

that deregistration in reliance on the Letter does not trigger redemption rights. The Letter also
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provides that a CPO relying on the no-action position is not required to register, or may withdraw

from registration, as a CTA, but only with respect to the specific pools for which the CPO is relying

on the no-action position.

Because one of the conditions requires that the investment adviser files Form PF, we would note

that the relief will not be available to smaller investment advisers that do not file Form PF.

The Letter notes that it is providing interim relief, applicable until the CFTC promulgates rules

addressing reinstatement of the QEP Exemption or publicly determines not to promulgate such

rules.

As a result of the Letter, it would be advisable for any SEC-registered investment adviser to private

funds that is also registered with the CFTC to consider:

▪ whether it is eligible to withdraw its CFTC registration; and

▪ if so, whether it is in the interests of the adviser, the funds and investors to do so at this time.

BCLP attorneys are ready to assist investment advisers as they assess potential withdrawal from

CFTC registration.  Please contact any of the authors or your regular BCLP contact for guidance.
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This material is not comprehensive, is for informational purposes only, and is not legal advice. Your use or receipt

of this material does not create an attorney-client relationship between us. If you require legal advice, you should

consult an attorney regarding your particular circumstances. The choice of a lawyer is an important decision and

should not be based solely upon advertisements. This material may be “Attorney Advertising” under the ethics

and professional rules of certain jurisdictions. For advertising purposes, St. Louis, Missouri, is designated BCLP’s

principal office and Kathrine Dixon (kathrine.dixon@bclplaw.com) as the responsible attorney.
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