RULES
OF
THE GEORGIA COMMISSIONER OF SECURITIES

CHAPTER 590-4-4
INVESTMENT ADVISERS AND REPRESENTATIVES
TABLE OF CONTENTS
590-4-4-.01 Electronic Filing with Designated Entity.
590-4-4-.02 Application for Investment Adviser Registration.
590-4-4-.03 Notice Filing Requirementsfor Federal Covered Investment Advisers.
590-4-4-.04 Investment Advisers Switchingto or from SEC Registration.
590-4-4-.05 Application for Investment Adviser Representatives.
590-4-4-.06 Multiple Registrations.
590-4-4-.07 Incomplete and Abandoned Applications.
590-4-4-.08 Investment Adviser and Investment Adviser Representative Renewal Notices.
590-4-4-.09 Examination Requirements.
590-4-4-.10 Withdrawal of Investment Adviser Registration.
590-4-4-.11 Notice of Termination of Investment Adviser Representative Registration.
590-4-4-.12 Exclusionsfrom the Definition of I nvestment Adviser Representative.
590-4-4-.13 Registration Exemptionsfor Certain Investment Advisersand Federal
Covered Investment Advisers.
590-4-4-.14 Booksand Recordsto Be Maintained by Investment Advisers.
590-4-4-.15 Supervision of Investment Adviser Representatives and Employees.
590-4-4-.16 Investment Adviser Brochure Rule.
590-4-4-.17 Contentsof an Investment Advisory Contract.
590-4-4-.18 Financial Reporting Requirementsfor Investment Advisers.
590-4-4-.19 Prohibited Conduct in Providing I nvestment Advice.
590-4-4-.20 Custody Requirementsfor Investment Advisers.

590-4-4-.01 Electronic Filing with Designated Entity.

(1) DesignationPursuant to O.C.G.A. Sec. 10-5-35, the Commissialesignates the web-
based Investment Adviser Registration DepositohARD”) to receive and store filings and
collect related fees from investment advisers andstment adviser representatives on behalf of
the Commissioner.

(2) Use of IARD Unless otherwise provided, all investment advesed investment adviser
representative applications, amendments, repootges, related filings and fees required to be
filed with the Commissioner pursuant to the rulesnpulgated under the Act, shall be filed
electronically with and transmitted to IARD. Thdléeving additional conditions relate to such
electronic filings:



(a) Electronic SignatureWhen a signature or signatures are required ey particular
instructions of any filing to be made electronigathrough IARD, a duly authorized officer of
the applicant or the applicant him or herself, equired, shall affix his or her electronic
signature to the filing by typing his or her namehe appropriate fields and submitting the filing
electronically to IARD. Submission of a filing ihis manner shall constitute irrefutable evidence
of legal signature by any individuals whose namresyped on the filing.

(b) When filed. Solely for purposes of a filintgade electronically through IARD, a document
is considered filed with the Commissioner whenfedls are received and the filing is accepted
by IARD on behalf of the state.

(3) Electronic Filing Notwithstanding subsection (2) of this Rule, #hectronic filing of any
particular document and the collection of relateacpssing fees shall not be required until such
time as IARD provides for receipt of such filingadafees and notice is provided by the
Commissioner. Any documents or fees required tdileé with the Commissioner that are not
permitted to be filed with or cannot be acceptezttebnically by IARD shall be filed directly
with the Commissioner.

(4) Filed Record Every document filed with IARD or CRD shall beaied to have been
made in a “record” filed under the Act for purposé®©.C.G.A. Sec. 10-5-54.

Authority: O.C.G.A. Sec. 10-5-35.

590-4-4-.02 Application for Investment Adviser Registration.

(1) Initial Application The application for initial registration as awvastment adviser pursuant
to O.C.G.A. Sec. 10-5-32 shall be made by commekorm ADV (Uniform Application for
Investment Adviser Registration) in accordance i form instructions and by filing the form
electronically with IARD. The application for ingi registration shall also include the following:

(a) Proof of compliance by the investment adwigih the examination requirements of Rule
590-4-4-.09;

(b) Any financial statements required by Rul®%894-.18(1), including a copy of the balance
sheet for the last fiscal year, and if such balastueet is as of a date more than forty-five (45)
days from the date of filing of the application, @maudited balance sheet prepared as set forth in
Rule 590-4-4-.18(2);

(c) The fee required by O.C.G.A. Sec. 10-5-38(uJ;
(d) Any other information the Commissioner magsonably require.

(2) Form ADV Part Il The Commissioner requires Part 2 (including P2&sand 2B) to be
filed electronically with IARD.




(3) Annual RenewalThe application for annual renewal registratisnaa investment adviser
shall be filed electronically with IARD. The apmditton for annual renewal registration shall
include the fee required by O.C.G.A. Sec. 10-5-B9(c

(4) Updates and Amendments

(@) An investment adviser must file amendmeptshie investment adviser's Form ADV
electronically with IARD, in accordance with thesiructions in the Form ADV, including
instructions specifying the time periods within eiamendments must be filed;

(b) An amendment will be considered to be filpdomptly,” as that term is used in the
instructions to Form ADV, if the amendment is filadthin thirty (30) days of the event that
requires the filing of the amendment; and

(c) Within ninety (90) days of the end of theyastment adviser’s fiscal year, an investment
adviser must file electronically with IARD an Andudpdating Amendment to the Form ADV.

(5) Certain Filings Deemed Initial ApplicationsThe following shall be deemed initial
applications for registration even though desighai® amendments:

(&) A Form ADV filed by an investment adviserporation, partnership, sole proprietorship,
or other entity that is not registered when themfas filed and succeeds to, and continues the
business of, a predecessor entity registered asvastment adviser if the succession is based
solely on a change in the predecessor’'s form o&rmimgtion and the amendment is filed to
reflect that change;

(b) A Form ADV filed by an investment advisemtpership that is not registered when such
form is filed and that succeeds to, and continimes usiness of, a predecessor partnership
registered as an investment adviser if it is filedeflect the changes in the partnership and to
furnish required information concerning any newtipaws; or

(c) A Form ADV filed by an investment adviserrgoration that is not registered when the
form is filed and that succeeds to, and contindnes Husiness of, a predecessor corporation
registered as an investment adviser if the suamess based solely on a change in the
predecessor’s state of incorporation and the amentis filed to reflect that change.

(6) Completion of FilingAn application for initial or renewal registratios not considered
filed for purposes of O.C.G.A. Sec. 10-5-32 urtt required fee and all required submissions
have been received by the Commissioner.

Authority: O.C.G.A. Sec. 10-5-32.

590-4-4-.03 Notice Filing Requirementsfor Federal Covered |nvestment Advisers.



(1) Notice Filing The notice filing for a federal covered investmeaaviser pursuant to
O.C.G.A. Sec. 10-5-34(c) shall be filed electroftjcavith IARD on an executed Form ADV
(Uniform Application for Investment Adviser Regwtion). A notice filing of a federal covered
investment adviser shall be deemed filed whenékead¢quired by O.C.G.A. Sec. 10-5-39(e) and
the Form ADV are filed electronically with and apted by IARD on behalf of the state.

(2) Form ADV Part 2 The Commissioner may:

(a) Accept a copy of Part 2 of Form ADV as filddctronically with IARD; or

(b) Deem Part 2 of Form ADV filed if a federalvered investment adviser provides, within 5
days of a request, Part 2 of Form ADV to the Comsioiter. Because the Commissioner deems
Part 2 of Form ADV to be filed, a federal covereddstment adviser is not required to submit
Part 2 of Form ADV to the Commissioner unless rastga

(3) Renewal The annual renewal of the notice filing for ademl covered investment adviser
pursuant to O.C.G.A. Sec. 10-5-34(c) shall be féesttronically with IARD. The renewal of the
notice filing for a federal covered investment advishall be deemed filed when the fee required
by O.C.G.A. Sec. 10-5-39(e) is filed with and adedpy IARD on behalf of the state.

(4) Updates and Amendments federal covered investment adviser must fikecgbnically
with 1ARD, in accordance with the instructions imet Form ADV, any amendments to the
federal covered investment adviser's Form ADV.

Authority: O.C.G.A. Sec. 10-5-34.

590-4-4-.04 Investment Advisers Switchingto or from SEC Registration.

(1) Investment Advisers Switching to SEC Reagistn If an investment adviser is registered
with the Commissioner and subsequently appliesdgistration with the SEC, then no later than
10 days after becoming effective with the SEC,itivestment adviser shall file its Form ADV-
W (Notice of Withdrawal from Registration as Invesint Adviser) and notice file as a federal
covered investment adviser pursuant to O.C.G.A.. 3€e5-34(c) with the Commissioner
through IARD.

(2) Federal Covered Investment Advisers Switchnognf SEC Registrationlf a federal covered
investment adviser registered with the SEC lose®ligibility to be registered with the SEC,
then no later than 10 days after filing its Form VWV through IARD, the federal covered
investment adviser must terminate its state ndiiicg with the Commissioner and file its Form
ADV with the Commissioner to register as an investimadviser, unless otherwise exempt from
registration with the Commissioner.

Authority: O.C.G.A. Sec. 10-5-35.



590-4-4-.05 Application for Investment Adviser Representatives.

(1) Initial Application The application for initial registration as anvéstment adviser
representative pursuant to O.C.G.A. Sec. 10-5-3l db# made by completing Form U4
(Uniform Application for Securities Industry Regeion or Transfer) in accordance with the
form instructions and by filing the Form U4 electizally on CRD. The application for initial
registration shall also include the following:

(a) Proof of compliance by the investment advisgpresentative with the examination
requirements of Rule 590-4-4-.09;

(b) The fee required by O.C.G.A. Sec. 10-5-39(d)

(2) Annual RenewalThe application for annual renewal registratisnaa investment adviser
representative shall be filed electronically on CRLhe application for annual renewal
registration shall include the fee required by @.@.. Sec. 10-5-39(d).

(3) Updates and Amendments

(@) The investment adviser representative iseuna continuing obligation to update
information required by Form U4 as changes occur.

(b) An investment adviser representative andinlrestment adviser must electronically file
promptly on CRD any amendments to the represestatiorm U4; and

(c) An amendment will be considered to be firdmptly if the amendment is filed within
thirty (30) days of the event that requires thiedjlof the amendment.

(4) Completion of FilingAn application for initial or renewal registratios not considered
filed for purposes of O.C.G.A. Sec. 10-5-33 urtt required fee and all required submissions
have been received by the Commissioner.

Authority: O.C.G.A. Sec. 10-5-33.

590-4-4-.06 Multiple Registrations.

(1) An individual may apply to be registeredaasinvestment adviser representative for more
than one investment adviser or federal coveredsinvent adviser by the filing of a separate U-4
application through CRD by each investment aduwsdederal covered investment adviser and
the payment of separate application fees as rafjthreugh CRD. The Commissioner may deny
the multiple registration applications if he or stetermines that it is not in the best interests of
the public. By having the multiple registrationpiipations submitted on his or her behalf, the
investment adviser representative affirmativelyrespnts that he or she will make all disclosures
to his or her clients and the effected investmeiviser or federal covered investment adviser
regarding potential or actual conflicts of intesest



(2) Each investment adviser or federal coveragkstment adviser that employs a multiple
registered investment adviser representative stwatiply with the requirements of CRD and
IARD regarding the multiple registrations of invegint adviser representatives.

(3) Nothing in this Rule shall relieve the intragnt adviser or federal covered investment
adviser for whom an investment adviser represesagtasi actually acting of the responsibilities
imposed by the Act for the transactions of eaclestiment adviser representative.

Authority: O.C.G.A. Sec. 10-5-35.

590-4-4-.07 Incomplete and Abandoned Applications.

(1) Any application for registration as an inweent adviser or investment adviser
representative is deficient if any of the followiognditions exist:

(a) The application is not in proper form; or

(b) The application is not in compliance withdgoSection 10-5-35 or any other provision of
the Act or the Rules.

(2) When an application is found to be deficietite Commissioner may send a letter
explaining the deficiency to the applicant and,the applicant is an investment adviser
representative, to the investment adviser who eyspbo proposes to employ the applicant. The
application shall be deemed to be abandoned bwpbé&cant if the Commissioner receives no
communication from the applicant for a period oftyi(60) days after the applicant receives the
deficiency letter, the Commissioner may issue ateompursuant to Code Section 10-5-41,
denying the application.

Authority: O.C.G.A. Sec. 10-5-35.

590-4-4-.08 Investment Adviser and Investment Adviser Representative Renewal Notices.

(1) All procedures, renewal schedules, and tdlection methods announced by the IARD as
well as the CRD shall be applicable to registratiprocessed through IARD and/or CRD.

(2) All renewal notices must be filed with altgessary information and required filing fees no
earlier than October 1st and no later than Dece@b&rof each year.

(3) Investment Adviser Representatives requicelde registered with the Commissioner shall
submit an annual renewal fee directly to IARD andZ&rD. Renewal of registration shall be
effective when notice from IARD and/or CRD has beeceived by the Commissioner that all
fees have been paid.

Authority: O.C.G.A. Sec. 10-5-35.



590-4-4-.09 Examination Requirements.

(1) Unless otherwise waived by the Commissiorasr, investment adviser, registered or
required to be registered pursuant to Section B@;5er an investment adviser representative,
registered or required to be registered pursuaBetdion 10-5-33, shall take and pass within the
two-year period immediately preceding the datenefdpplication:

(a) The Uniform Investment Adviser State Law iExaation (Series 65); or

(b) The Uniform Combined State Law Examinati@eries 66) and the General Securities
Representative Examination (Series 7).

(2) In the event the applicant for registrataman investment adviser is an entity, rather than
an individual, the examination shall be taken ohatfeof the applicant by one of its officers, a
general partner, a manager, or other managing éxeaf comparable status and position.

(3) Any person who has been registered as agsiment adviser or an investment adviser
representative in any state requiring the licensnegjistration or qualification of investment
advisers or investment adviser representativesmilie two year period immediately preceding
the date of filing an application shall not be regd to comply with the examination
requirement set forth in subsection (1) of thiseRul

(4) Compliance with subsections (1) and (2)ho$ Rule is waived if the applicant has been
awarded any of the following designations andhattime of filing an application, is current and
in good standing:

(a) Certified Financial Planner (CFP) awardedtloy Certified Financial Planners Board of
Standards;

(b) Chartered Financial Consultant (ChFC) or fdizs of Science and Financial Services
(MSFS) awarded by the American College, Bryn Ma@ennsylvania,

(c) Chartered Financial Analyst (CFA) awarded titne Institute of Chartered Financial
Analysts;

(d) Personal Financial Specialist (PFS) awaroethe American Institute of Certified Public
Accountants; or

(e) Chartered Investment Counselor (CIC) awatuethe Investment Adviser Association.

(5) An applicant shall not be required to méet ¢xamination requirement in subsection (1) of
this Rule if:



(a) The applicant is an agent for a broker-dehlat is also registered as an investment adviser;
and

(b) As an agent for a broker-dealer, the appticenot required by his/her home jurisdiction to
make a separate filing on CRD as an investmentsadvepresentative but has previously met
the examination requirement in subsection (1) ©f Rule necessary to provide advisory services
on behalf of the broker-dealer/investment adviser.

Authority: O.C.G.A. Secs. 10-5-35; 10-5-41.

590-4-4-.10 Withdrawal of Investment Adviser Registration.

The application for withdrawal of registration asiavestment adviser pursuant to Section 10-5-
38 of the Act shall be completed by following thestructions on Form ADV-W (Notice of
Withdrawal from Registration as Investment Advisamyl filed electronically upon Form ADV-
W with IARD.

Authority: O.C.G.A. Sec. 10-5-38.

590-4-4-.11 Notice of Termination of Investment Adviser Representative Registration.

The notice of termination as an investment adwispresentative pursuant to Section 10-5-37(a)
of the Act shall be completed by following the mstions on Form U5 (Uniform Termination
Notice for Securities Industry Registration) anbkdi electronically upon Form U5 on CRD
within 30 days of the date of termination.

Authority: O.C.G.A. Sec. 10-5-37.

590-4-4-.12 Exclusions from the Definition of I nvestment Adviser Representative.
The following persons are excluded from the dabnitof Investment Adviser Representative:

(1) A person who is employed by or associatetth wifederal covered investment adviser who
either:

(a) Does not have “a place of business” in jinisdiction as that term is defined in the rules
and regulations promulgated under Section 203(Aheflnvestment Adviser’'s Act of 1940 by
the U.S. Securities and Exchange Commission; or

(b) Is not an “Investment Adviser Representdtagethat term is defined in rules or regulations
promulgated under Section 203(A) of the InvestmAdviser's Act of 1940 by the U.S.
Securities and Exchange Commission; and either:



1. Is a “Supervised Person” as that term isngefiin rules or regulations promulgated under
the Investment Adviser’'s Act of 1940 by the U.Sci8dies and Exchange Commission; or

2. Does not solicit, offer, or negotiate for thale of or sell investment adviser services on
behalf of any federal covered adviser.

(2) A person who receives compensation to gplaffer, or negotiate for the sale of or for
selling investment advice and who:

(a) Is not subject to the supervision and cdntfoan investment adviser, does not provide
investment advice on behalf of the investment aavésd is not required to be registered as an
investment adviser representative for reasons dtien the solicitation activities described
herein;

(b) Is not regulated or required to be regulalsd the U.S. Securities and Exchange
Commission;

(c) Either:

1. Does not make a determination or represemtas to the suitability or advisability
of a prospective client entering into a relatiopshith a particular investment adviser or
federal covered investment adviser and merely pesva list of one or more investment
advisers for the prospective client; or

2. Receives compensation for soliciting, offgrior negotiating for the sale of or for
selling investment advisory services with respecl@® or fewer persons in this State in
any calendar year and is not otherwise engagdteibusiness of being a solicitor; or

3. Is an attorney or certified public accountiergnsed to practice such profession in
the State of Georgia, acts as a solicitor with@espnly to persons with whom he or she
has an existing client relationship in connectiathvgsuch profession and who does not,
by virtue of acting as a solicitor, violate anyasirelating to such profession;

(d) Discloses in writing to the potential cliemis or her relationship or affiliation with the
investment advisers who are the subject of thecitatiion activities and that he or she will be
receiving compensation as a result of the soliomaactivities; and

(e) Is not an “investment adviser representatiyereason of any conduct or activity other than
the receipt of compensation for soliciting, off@rior negotiating for the sale of or for selling
investment advisory services.

Authority: O.C.G.A. Sec. 10-5-2(19)(D).

590-4-4-.13 Registration Exemptionsfor Certain Investment Advisersand Federal Covered
I nvestment Advisers.

(1) The provisions of Sections 10-5-32(a) anebi®(a) shall not apply to:



(@) Any investment adviser or federal coveredegstiment adviser whose only clients are
insurance companies;

(b) Any investment adviser or federal coveredestiment adviser who during the course of the
preceding 12 months has had fewer than six clierttsis state; or

(c) Any broker-dealer, registered pursuant toti8a 10-5-30, if such broker-dealer is acting as
an investment adviser solely:

1. By means of publicly distributed written maés or publicly made oral statements;

2. By means of written materials or oral stateta¢hat do not purport to meet the objectives or
needs of specific individuals or accounts;

3. Through the issuance of statistical informaitontaining no expressions of opinion as to the
investment merits of a particular security; or

4. Through any combination of the foregoing smw, provided, however, that the materials
and oral statements include a statement thateiptirchaser of the advisory communication uses
the services of the adviser in connection withla sa purchase of a security that is a subject of
the communication, the adviser may act as prindigraits own account or as agent for another
person; provided, however, that such disclosures s relieve the investment adviser of any
disclosure obligation that, depending upon the neatdi the relationship between the investment
adviser and the client, may be imposed by operatidaw, the Act or these Rules.

(2) Definitions Relating to Subsection (1)(b).

() For purposes of subsection (1)(b) of thideRthe following are deemed to be a single
“Client:”

1. A natural person and minor child of the nakgerson;

2. A natural person and relative, spouse, atiked of the spouse of the natural person who has
the same principal residence;

3. All accounts of which the natural person andihe persons referred to in this subparagraph
(b) are the only primary beneficiaries;

4.All trusts of which the natural person andday persons referred to in this subparagraph (b)
are the only primary beneficiaries;

5. A corporation, general partnership, limitedrtpership, limited liability company, trust
(other than a trust referred to in this subpardgyam other legal organization (any of which are
referred to hereinafter as a “legal organizatiothiat receives investment advice based on its
investment objectives rather than the individuatestment objectives of its shareholders,
partners, limited partners, members, or benefesa(any of which are referred to hereinafter as
an “owner”); and



6. Any other method, as adopted by order ofGbemissioner, for determining who may be a
single client for purposes of this Rule.

(b) Special Rules. For purposes of this Rule:

1. An owner must be counted as a client if teestment adviser provides investment advisory
services to the owner separate and apart fromnthessiment advisory services provided to the
legal organization; provided, however, that theedwination that an owner is a client will not
affect the applicability of this Rule to any ottwavner;

2. An owner need not be counted as a clientnofnaestment adviser solely because the
investment adviser, on behalf of the legal orgarona offers, promotes, or sells interests in the
legal organization to the owner, or reports pedallly to the owners as a group solely with
respect to the performance of, or plans for, tgallerganization’s assets or similar matters;

3. A limited partnership is a client of any gealepartner or other person acting as an
investment adviser to the partnership; and

4. Any person for whom an investment advisewjol@s investment advisory services without
compensation need not be counted as a client.

(3) For purposes of subsection (1)(c) of thisgeRtpublicly distributed written materials” are
those that are distributed to thirty-five (35) ooma persons paying for such materials, and
publicly made oral statements are those made saamediusly to thirty-five (35) or more persons
paying for access to the statements.

Authority: O.C.G.A. Secs. 10-5-32, 10-5-33 and 10-5-34.

590-4-4-.14 Books and Recordsto be Maintained by Investment Advisers, Routine
Examinations and Fees.

(1) Every investment adviser registered or neglito be registered under the Act shall make
and keep true, accurate, and current the follovnogks, ledgers, and records relating to its
investment advisory business:

(a) All of those books and records requiredegaraintained and preserved in compliance with
SEC Rule 204-2 promulgated under the Investmentisgds Act of 1940, notwithstanding the
fact that the investment adviser is not registened required to be registered under the
Investment Advisers Act of 1940.

(b) All trial balances, financial statements gaeed in accordance with generally accepted
accounting principles or other applicable accounstandard, and internal audit working papers
relating to the investment adviser’s business aswastment adviser.



(c) A list, or other record, of all accounts lwiespect to the funds, securities, or transacténs
any client.

(d) A copy, in paper or electronic format, otlkeanvestment advisory agreement entered into
by the investment adviser with any client.

(e) A file containing a copy of each record reggh by SEC Rule 204-2(a)(11) promulgated
under the Investment Advisers Act of 1940 includargy communication by electronic media
that the investment adviser circulates or distebuidirectly or indirectly, to ten (10) or more
persons (other than persons connected with thetiment adviser).

() A copy of each written statement and eaclermiment or revision given or sent to any
client or prospective client of the investment adviin accordance with the provisions of Rule
590-4-4-.16, and a record of the dates that eadtiewrstatement and each amendment or
revision was given or offered to be given to angntl or prospective client who subsequently
becomes a client.

(g) For each client that was obtained by thestment adviser by means of a solicitor to whom
a fee was paid by the investment adviser, all @doequired by SEC Rule 206(4)-3 promulgated
under the Investment Advisers Act of 1940, notwahsling the fact that the investment adviser
is not registered nor required to be registereceutite Investment Advisers Act of 1940. For
the purpose of relying on the solicitation exemptioontained in Rule 590-4-4-.12, all
documents demonstrating compliance with Rule 590-42.

(h) All records required by SEC Rule 204-2(a)(fibmulgated under the Investment Advisers
Act of 1940 including, but not limited to, electtonrmedia that the investment adviser circulates
or distributes, directly or indirectly, to two (8 more persons (other than persons connected
with the investment adviser).

(i) A file containing a copy of all written commications received or sent regarding any
litigation involving the investment adviser or ainyestment adviser representative or employee,
or regarding any written customer or client commptiai

() Written information about each investmentiadry client that is the basis for making any
recommendation or providing any investment adwicgsuch client.

(k) Written procedures for supervising the atieg of employees and investment adviser
representatives that are reasonably designed tevaclsompliance with applicable securities
laws and regulations.

() A file containing a copy of each documenth@ than any notices of general dissemination)
that was filed with, or received from, any statefeateral agency or self regulatory organization
that pertains to the registrant or its investmehtiser representatives. The file should contain,
but is not limited to, all applications, amendmeneémewal filings, and correspondence.



(m) For investment advisers that have custodythat term is defined in Rule 590-4-4-.20, of
client funds or securities, all records and evigeoiccompliance with Rule 590-4-4-.20.

(2) Every investment adviser subject to paragrdp of this Rule shall preserve the following
records in the manner prescribed:

(a) Except as provided by subparagraphs (2){d)(2)(c) of this Rule, all books and records
required to be made under the provisions of thie Rball be maintained and preserved in an
easily accessible place for a period of not leas five (5) years from the end of the fiscal year
during which the last entry was made on such reaafrd/hich the first two (2) years shall be in
the principal office of the investment adviser.

(b) Except as provided in subparagraph (2){¢cHboks and records required to be made under
the provisions of subparagraphs (1)(e) and (1){hhis Rule shall be maintained and preserved
in an easily accessible place for a period of ass lthan five (5) years from the end of the fiscal
year during which the investment adviser last @ii@dd, or otherwise disseminated, directly or
indirectly, the notice, circular, advertisementwspaper article, investment letter, bulletin, or
other communication.

(c) Notwithstanding other record preservatioguieements of this Rule, the following records
or copies are required to be maintained at thenkesgsilocation of the investment adviser from
which the customer or client is being provided, has been provided, investment advisory
services:

1. Records required to be preserved under:

() Paragraphs (a)(3), (a)(7)-(10), (a)(14)-(1m) and (c) inclusive, of SEC Rule 204-2 of the
Investment Advisers Act of 1940; and

(i) Subparagraphs (1)(i)-(k) of this Rule.

2. The records or copies required under theipians of subparagraphs (1)(e), (1)(h), and
(1)) of this Rule that identify the name of thevéstment adviser representative providing
investment advice from that business location,hat tdentify the business location’s physical
address, mailing address, electronic mailing add@stelephone number. These records shall be
maintained for the period described in subparag(ajb) of this Rule.

(d) Partnership articles and any amendmentetiearticles of incorporation, charters, minute
books, and stock certificate books of the investnaglviser, and of any predecessor, shall be
maintained in the principal office of the investrhadviser and preserved until at least three (3)
years after termination of the enterprise.

(e) An investment adviser subject to paragrdphof this Rule, before ceasing to conduct or
discontinuing business as an investment advisal| alrange for, and be responsible for, the



preservation of the books and records requiredetonbintained and preserved under this Rule
for the remainder of the period specified in thigldR and shall notify the Commissioner in
writing of the exact address where such books @&udrds will be maintained during such
period.

(3) To the extent that the SEC promulgates cbsrtg the above-referenced rules of the
Investment Advisers Act of 1940, investment adwser compliance with such rules, as
amended, shall not be subject to enforcement abgahe Commissioner for violating this Rule
to the extent that the violation results solelynirthe investment adviser’'s compliance with the
amended rule.

(4) Every investment adviser that maintaingriacipal place of business in a state other than
Georgia shall be exempt from the requirements isfRule, provided that the investment adviser
is licensed in such other state and is in comp&amith that state’s recordkeeping requirements.

(5) The records of an investment adviser regstemder the Act are subject to such reasonable
periodic or special inspections by a representativéhe Commissioner as the Commissioner
considers necessary or appropriate in the publerest and for the protection of investors. An
inspection may be made at any time and withoutr pratice. The Commissioner may copy and
remove any record the Commissioner reasonably derssnecessary or appropriate to conduct
the inspection. The fee for a routine examinatiban investment adviser shall be:

(@) $150 dollars for an investment adviser withetsainder management of one (1) million
dollars or less;

(b) $200 for an investment adviser with assatfen management of more than one (1) million
dollars but not more than five (5) million dollars;

(c) $250 for an investment adviser with assatfen management of more than five (5) million
dollars but not more than ten (10) millions dollaxdlion;

(d) $300 for an investment adviser with assatien management of more than ten (10) million
dollars but not more than twenty (20) million doeiaand

(e) $400 for an investment adviser with assetdetu management of more than twenty (20)
million dollars.

Authority: O.C.G.A. Sec. 10-5-40(c).

590-4-4-.15 Supervision of Investment Adviser Representatives and Employees.

(1) Every investment adviser registered or neglito be registered under the Act, shall
exercise diligent supervision over the investmantisory activities of its investment adviser
representatives and employees.



(2) Each investment adviser representative aheéraooffice employees shall be subject to
supervision by the investment adviser. The investmadviser shall be responsible for
administering its policies and procedures.

(3) Written policies and procedures, a copy biol shall be kept in each business office, shall
be established, maintained, and enforced and sétalorth the standards and procedures adopted
to comply with the requirements imposed by the #&u the Rules.

(4) The investment adviser shall be respondibteinspecting each office location at least
annually to ensure that its written policies andcgdures are enforced.

(5) It shall be the responsibility of each invesnt adviser registered or required to be
registered under the Act to make certain that, wheguired by the Act or these Rules,
investment adviser representatives have been pyopsyistered prior to rendering investment
advice and that proof of the investment adviseraggntative’s registration is immediately
accessible prior to his or her rendering such advic

(6) It shall be the responsibility of each invesnt adviser registered or required to be
registered under the Act, and its supervisory persh to ensure that all employees of the
investment adviser are properly trained regardimggdisclosure requirements and the civil and
criminal liability provisions of the Act.

(7) For the purposes of this rule, no persorl dtwa deemed to have failed reasonably to
supervise any other person if:

(a) There have been established proceduresa agstem for applying such procedures, which
would reasonably be expected to prevent and detscifar as practicable, any such violation by
such other persons, and

(b) Such person has reasonably discharged tliesdand obligations incumbent upon him by
reason of such procedures and system without rebkooause to believe that such procedures
were not being complied with.

Authority: O.C.G.A. Secs. 10-5-51; 10-5-70.

590-4-4-.16 | nvestment Adviser Brochure Rule.

(1) General Requirements. Unless otherwise gdealiin this rule, an investment adviser,
registered or required to be registered pursua.f©.G.A. Sec. 10-5-32 shall, in accordance
with the provisions of this section, furnish eaciviaory client and prospective advisory client
with:



(&) A brochure, which may be a copy of Part ZAit® Form ADV, or written documents
containing the information required by Part 2A ofifa ADV,;

(b) A copy of its Part 2B brochure supplememtdach individual
1. Providing investment advice and having digsettact with clients in this state; or
2. Exercising discretion over assets of cliemthis state, even if no direct contact is invalye

(c) A copy of its Part 2A Appendix 1 wrap feebinure if the investment adviser is a sponsor
or participates in a Wrap Fee Program,;

(d) A summary of material changes, which mayniotuded in Form ADV Part 2 or given as a
separate document; and

(e) Such other information as the Commissionay nequire.

(H) The brochure must comply with the languagganizational format and filing requirements
specified in the Instructions to Form ADV Part &,paublished by the SEC.

(2) Delivery.

(a) Initial Delivery. An investment adviser, @pt as provided in subsection (2)(c), shall
deliver the Part 2A brochure and any brochure smphts required by this section to a
prospective advisory client:

1. Not less than 48 hours prior to entering iatty advisory contract with such client or
prospective client; or

2. At the time of entering into any such contr#icthe advisory client has a right to terminate
the contract without penalty within five business/sl after entering into the contract.

(b) Annual Delivery. An investment adviser, epicas provided in subsection (2)(c), must:

1. Deliver within 120 days of the end of itsch$ year a free, updated brochure and related
brochure supplements which include or are acconegddny a summary of material changes; or

2. Deliver a summary of material changes thatuthes an offer to provide a copy of the
updated brochure and supplements and informationoanthe client may obtain a copy of the
brochures and supplements. Advisers do not hadelteer a summary of material changes or a
brochure to clients if no material changes havernghace since the last summary and brochure
delivery.

(c) Delivery of the brochure and related broehsupplements required by subsections (2)(a)
and (b) need not be made to:



1. Clients who receive only Impersonal Advicel arho pay less than $500 in fees per year; or
2. An investment company registered under tiredtiment Company Act of 1940; or

3. A business development company as defingdarinvestment Company Act of 1940 and
whose advisory contract meets the requirementeatiosn 15c of that Act.

(d) Delivery of the brochure and related supmeta may be made electronically if the
investment adviser:

1. In the case of an initial delivery to a patainclient, obtains a verification that a readable
copy of the brochure and supplements were recdiydbe client;

2. In the case of other than initial deliveriebtains each client’'s prior consent to provide the
brochure and supplements electronically;

3. Prepares the electronically delivered broehamd supplements in the format prescribed in
the instructions to Form ADV Part 2; and

4. Delivers the brochure and supplements irmabthat can be retained by the client in either
electronic or paper forms;

(3) Other Disclosures. Nothing in this rule shalieve any investment adviser from any
obligation pursuant to any provision of the Acttbe Rules thereunder or other federal or state
law to disclose any information to its advisoryedlis or prospective advisory clients not
specifically required by this Rule.

(4) Definitions. For the purpose of this Rule:
(a) “Impersonal Advice” means the provision mfeéstment advisory services:

1. By means of written material or oral stateteewhich do not purport to meet the objectives
or needs of specific individuals or accounts;

2. Through the issuance of statistical informmttontaining no expression of opinion as to the
investment merits of a particular security; or

3. Any combination of the foregoing services.

(b) “Entering into,” in reference to an advisargntract, does not include an extension or
renewal without material change of any such conhtwadch is in effect immediately prior to
such extension or renewal.

(c) “Sponsor’” means an investment adviser thabmpensated under a wrap fee program for
administering, organizing or sponsoring the programfor selecting or providing advice to
clients regarding the selection of other investnaghvisers in the program.



(d) “Wrap fee program” means a program underctld client is charged a specified fee or
fees not based directly on transactions in a ¢ieatcount for investment advisory services
(which may include portfolio management or advioaaerning the selection of other investment
advisers) and execution of client transactions.

Authority: O.C.G.A. Secs. 10-5-51 and 10-5-70.

590-4-4-.17 Contents of an Investment Advisory Contract.

(1) It is unlawful for any investment advisezgistered or required to be registered pursuant to
Section 10-5-32, or investment adviser represemtatiegistered or required to be registered
pursuant to Section 10-5-33, to enter into, extemdienew any investment advisory contract
unless it provides in writing:

(&) The services to be provided, the term of ¢betract, the investment advisory fee, the
formula for computing the fee, the amount of prdpée to be returned in the event of
termination or non-performance of the contract, ang grant of discretionary power to the
investment adviser;

(b) That no direct or indirect assignment oms&far of the contract may be made by the
investment adviser without the consent of the tlarother party to the contract;

(c) That the investment adviser, if a partngrskhall notify the client or other party to the
investment contract of any change in the membershipe partnership within a reasonable time
after the change.

(2) It is unlawful for any investment advisezgistered or required to be registered pursuant to
Section 10-5-32, or investment adviser represemtatiegistered or required to be registered
pursuant to Section 10-5-33, to enter into, ex@nenew any investment advisory contract that:

(a) Includes any condition, stipulation, or geiens binding any person to waive compliance
with any provision of the Act or of the Investmekdvisers Act of 1940, or any other practice
contrary to the provisions of Section 215 of theelstment Advisers Act of 1940;

(b) Is contrary to the provisions of Section 28%he Investment Advisers Act of 1940. This
provision shall apply to all advisers registeredrequired to be registered under this Act,
notwithstanding whether such adviser would be exefmgm federal registration pursuant to
Section 203(b) of the Investment Advisers Act o409

(3) The provisions of subsections (1) and (2)hes Rule apply to federal covered investment
advisers to the extent that the conduct allegdrhiglulent, deceptive, or as otherwise permitted
by the National Securities Markets Improvement @ict996.



(4) Notwithstanding subsection (2)(b) of thigerltan investment adviser may enter into, extend
or renew an investment advisory contract which es for compensation to the investment
adviser on the basis of a share of capital gaims up capital appreciation of the funds, or any
portion of the funds, if the requirements of alltbé following requirements (a) through (d) are
met:

(a) The client is a Qualified Client;

(b)The compensation paid to the investment adwgth respect to the performance of any
securities over a given period must be based onnauila with the following characteristics:

1. In the case of securities for which markebtgtions are readily available within the
meaning of Rule 2a-4(a)(1) under the Investment @omg Act of 1940 (Definition of “Current
Net Asset Value” for Use in Computing Periodicaltye Current Price of Redeemable Security),
the formula must include the realized capital lssaad unrealized capital depreciation of the
securities over the period; and

2. In the case of securities for which markebtgtions are not readily available within the
meaning of Rule 2a-4(a)(1) under the Investment @omg Act of 1940, the formula must
include:

(i) The realized capital losses of securitiesrdhe period; and

(i) If the unrealized capital appreciation dfet securities over the period is included, the
unrealized capital depreciation of the securitiesrahe period.

(c) Before entering into the advisory contraot an addition to the requirements of Form
ADV, the investment adviser must disclose in wgtiim the client or the Client’'s Independent
Agent all material information concerning the prepd advisory arrangement, including the
following:

1. That the fee arrangement may create an iveefdr the investment adviser to make
investments that are riskier or more speculativantivould be the case in the absence of a
performance fee;

2. Where relevant, that the investment advisgy receive increased compensation with regard
to unrealized appreciation as well as realizedgyairthe client’s account;

3. The periods that will be used to measurestment performance throughout the contract
and their significance in the computation of the; fe

4. The nature of any index which will be usedaagomparative measure of investment
performance, the significance of the index, andrdason the investment adviser believes that
the index is appropriate; and



5. Where the investment adviser's compensasidrased in part on the unrealized appreciation
of securities for which market quotations are reasdily available within the meaning of Rule
2a-4(a)(1) under the Investment Company Act of 1940v the securities will be valued and the
extent to which the valuation will be independemétermined.

(d) The investment adviser (and any investmduisar representative acting on behalf of such
investment adviser) who enters into the contracstrmeasonably believe, immediately before
entering into the contract, that the contract re@nés an arm’s length arrangement between the
parties and that the client (or in the case ofi@ntiwhich is a Company as defined in subsection
(6)(d) of this rule, the person representing then@any), alone or together with the client’s
independent agent, understands the proposed methatbmpensation and its risks. The
representative of a Company may be a partner,tdireafficer or an employee of the company
or the trustee, where the Company is a trust, grodimer person designated by the company or
trustee, but must satisfy the definition of clisnth\dependent agent set forth in subsection (6)(c)
of this rule.

(5) Any person entering into or performing amdstment advisory contract under this rule is
not relieved of any obligations under Rule 590-44-or any other applicable provision of the
Act or any rule or order thereunder.

(6) Nothing in this rule shall relieve a Clientndependent Agent from any obligation to the
client under applicable law.

(7) The following definitions apply for purposesthis rule:

(a) “Affiliate” shall have the same definitios & Section 2(a)(3) of the Investment Company
Act of 1940.

(b) “Assignment,” as used in subparagraph (19fldhis Rule, includes, but is not limited to,
any transaction or event that results in any chaagge individuals or entities with the power,
directly or indirectly, to direct the managemenpoilicies of, or to vote more than 50 percent of
any class of voting securities of, the investmeiviser as compared to the individuals or entities
who had such power as of the date when the comragfirst entered into, extended or renewed.

(c) “Client's Independent Agent” means any parswho agrees to act as an investment
advisory client’s agent in connection with the cant, but does not include:

1. The investment adviser relying on this Rule;

2. An affiliated person of the investment adwvigean affiliated person of an affiliated person
of the investment adviser including an investmeiviser representative;

3. An interested person of the investment adyise



4. A person who receives, directly or indirecthny compensation in connection with the
contract from the investment adviser, an affiligpetson of the investment adviser, an affiliated
person of an affiliated person of the investmeniset or an interested person of the investment
adviser; or

5. A person with any material relationship begwenimself (or an affiliated person of that
person) and the investment adviser (or an afftigierson of the investment adviser) that exists,
or has existed at any time during the past twosyear

(d) “Company” means a corporation, partnershgsociation, joint stock company, trust, or
any organized group of persons, whether incorpdratenot; or any receiver, trustee in a case
under title 11 of the United States Code, or sinofficial or any liquidating agent for any of the
foregoing, in his capacity as such. “Company” shallinclude:

1. A company required to be registered undeiriiestment Company Act of 1940 but which
IS not so registered,;

2. A private investment company (for purposeshaf subparagraph (B), a private investment
company is a company which would be defined asyaestment company under Section 3(a) of
the Investment Company Act of 1940 but for the pxiom from that definition provided by
Section 3(c)(1) of that act);

3. An investment company registered under tiredtment Company Act of 1940; or

4. A business development company as define&aation 202(a)(22) of the Investment
Advisers Act of 1940, unless each of the equity essnof any such company, other than the
investment adviser entering into the contract, isagural person or a company within the
meaning of subsection (6)(d) of this rule.

(e) “Interested person” means:

1. Any member of the immediate family of anyurat person who is an affiliated person of
the investment adviser;

2. Any person who knowingly has any direct odiiact beneficial interest in, or who is
designated as trustee, executor, or guardian oflegg} interest in, any security issued by the
investment adviser or by a controlling person &f ithvestment adviser if that beneficial or legal
interest exceeds:

(i) One-tenth of one percent of any class oktautding securities of the investment adviser or
a controlling person of the investment adviser; or

(i) Five percent of the total assets of thesperseeking to act as the client's independent
agent; or



(iif) Any person or partner or employee of argrgon who, at any time since the beginning of
the last two years, has acted as legal counséhéanvestment adviser.

() “Qualified Client” means a person or entitgscribed in Section 205(b)(2), (b)(4) or (b)(5)
of the Investment Advisers Act of 1940, a BusinBevelopment Company as defined in the
Investment Advisers Act of 1940 if the conditionsSection 205(b)(3) are met, or any other
person defined as a “Qualified Client” under Rub-3(d)(1) under the Investment Advisers
Act.

Authority: O.C.G.A. Sec. 10-5-51.

590-4-4-.18 Financial Reporting Requirementsfor Investment Advisers.

(1) Every investment adviser registered or nexglito be registered pursuant to Section 10-5-32
of the Act, who has custody of client funds or s#éi®s or requires payment of its advisory fees
six (6) months or more in advance and in excessbff0 per client shall file with the
Commissioner an audited balance sheet as of theoktite investment adviser's most recent
fiscal year. Each balance sheet filed pursuarttisoRule must be:

(a) Prepared in conformity with generally aceejpaccounting principles;

(b) Audited by an independent certified publiccauntant in accordance with generally
accepted auditing standards; and

(c) Accompanied by an opinion of the accounganto the report of financial position, and by a
note stating the principles used to prepare it, lihsis of included securities, and any other
explanations required for clarity.

(2) Any investment adviser may be required yy @ommissioner to file a financial statement
showing the investment adviser’'s financial conditias of the most recent practicable date.
Except as provided in subsection (1) of this raleh financial statements need not be audited.

(3) The financial statements required by thiseRalall be filed with the Commissioner within
ninety (90) days following the end of the investinadviser’s fiscal year.

(4) Every investment adviser that has its ppatiplace of business in a state other than this
State shall file only such reports as required lhg state in which the investment adviser
maintains its principal place of business, provitteglinvestment adviser is registered or licensed
in such state and is in compliance with such sdteancial reporting requirements.

(5) For purposes of this rule, “custody” shall/e the same meaning as in Rule 590-4-4-.20.



(6) An investment adviser is not required to pbnwith subsection (1) of this Rule if all of the
following are met:

(&) The investment adviser has custody of fusmlely as a consequence of its authority to
make withdrawals from client accounts to pay itgisaty fee;

(b) The investment adviser has written authéiwpafrom the client to deduct advisory fees
from the account held with the qualified custodiand

(c) The investment adviser notifies the Commoiser in writing, via Form ADV, that it
employs the safekeeping procedures of Rule 5902B4excluding subsection (1)(f) thereof.

(7) Any filing made pursuant to subsectionsdd J2) of this Rule may be made electronically
as provided for by the Commissioner.

Authority: O.C.G.A. Sec. 10-5-40.

590-4-4-.19 Prohibited Conduct in Providing Investment Advice.

A person who is an investment adviser, an investraéviser representative or a federal covered
investment adviser is a fiduciary and has a dutgctoprimarily for the benefit of its clients. The
provisions of this subsection apply to federal cedeinvestment advisers to the extent that the
conduct alleged is fraudulent, deceptive, or agmilse permitted by the National Securities
Markets Improvement Act of 1996. While the extend aature of this duty varies according to
the nature of the relationship between an investmadviser, an investment adviser
representative or a federal covered investmentsadwand its clients and the circumstances of
each case, an investment adviser, an investmensesdiepresentative or a federal covered
investment adviser shall not engage in prohibitaddulent, deceptive, or manipulative conduct,
including but not limited to the following:

(1) Recommending to a client to whom investmadtisory services are provided the
purchase, sale or exchange of any security witleasonable grounds to believe that the
recommendation is suitable for the client on thgidaf information furnished by the client after
reasonable inquiry concerning the client’'s investinabjectives, financial situation and needs,
and any other information known by the investmeiviger, investment adviser representative or
federal covered investment adviser.

(2) Exercising any discretionary authority iraghg an order for the purchase or sale of
securities for a client without obtaining writterscretionary authority from the client within ten
(10) business days after the date of the firstsmation placed pursuant to oral discretionary
authority, unless the discretionary authority retagolely to the price at which, or the time when,
an order involving a definite amount of a specifsedurity shall be executed, or both.



(3) Inducing trading in a client’s account ti@excessive in size or frequency in view of the
financial resources, investment objectives andatttar of the account.

(4) Placing an order to purchase or sell a sigciar the account of a client without authority
to do so.

(5) Placing an order to purchase or sell a siyciar the account of a client upon instruction of
a third party without first having obtained a weiit third-party trading authorization from the
client.

(6) Borrowing money or securities from a cliemtess the client is a broker-dealer, an affiliate
of the investment adviser or a financial institatengaged in the business of loaning funds.

(7) Loaning money or securities to a client galeghe investment adviser is a financial
institution engaged in the business of loaning fuadthe client is an affiliate of the investment
adviser.

(8) Misrepresenting to any client, or prospeetaolient, the qualifications of the investment
adviser, investment adviser representative, fedenadred investment adviser, or any employee,
or person affiliated with the investment advisewyestment adviser representative or federal
covered investment adviser, or misrepresentingn#ttere of the advisory services being offered
or fees to be charged for such service, or to dondtate a material fact necessary to make the
statements made regarding qualifications, servicefges, in light of the circumstances under
which they are made, not misleading.

(9) Providing a report or recommendation to ahgnt prepared by someone other than the
investment adviser, investment adviser represeetair federal covered investment adviser
without disclosing that fact. This prohibition doast apply to a situation where the investment
adviser, investment adviser representative or sddmvered investment adviser uses published
research reports or statistical analyses to reradisice or where an investment adviser,
investment adviser representative or federal cavareestment adviser orders such a report in
the normal course of providing service.

(10) Charging a client an unreasonable fee.

(11) Failing to disclose to clients in writingfore any advice is rendered any material conflict
of interest relating to the investment adviser,estment adviser representative or federal
covered investment adviser, or any of its employems affiliated persons which could
reasonably be expected to impair the renderingnbiased and objective advice including but
not limited to:

(a) Compensation arrangements connected witBstment advisory services to clients which
are in addition to compensation from such clientsstich services; and



(b) Charging a client an investment advisory fee rendering investment advice when
compensation for effecting securities transactjmnsuant to such advice will be received by the
investment adviser, investment adviser represewrtati federal covered investment adviser or its
employees, or affiliated persons.

(12) While acting as principal for its own adwig account, to knowingly sell any security to or
purchase any security from a client, or while agi@s broker-dealer for a person other than the
client, to knowingly effect any sale or purchaseaafy security for the account of the client,
without disclosing to the client in writing befotlee completion of the transaction the capacity in
which it is acting and obtaining the consent of¢hent to the transaction.

(a) The prohibitions of this subsection shall apply to any transaction with a customer of a
broker-dealer if the broker-dealer is not actingaas investment adviser in relation to the
transaction.

(b) The prohibitions of this subsection shalt apply to any transaction with a customer of a
broker-dealer if the broker-dealer acts as an tmvest adviser solely:

1. By means of publicly distributed written maés or publicly made oral statements;

2. By means of written materials or oral statetsenot purporting to meet the objectives or
needs of specific individuals or accounts;

3. Through the issuance of statistical informaitontaining no expressions of opinion as to the
investment merits of a particular security; or

4. Any combination of the foregoing services.

(c) Publicly distributed written materials orlpiely made oral statements shall disclose that, if
the purchaser of the advisory communication uses ittvestment adviser's services in
connection with the sale or purchase of a secwitich is a subject of the communication, the
investment adviser may act as principal for its oaatount or as agent for another person.
Compliance by the investment adviser with the foneg disclosure requirement shall not relieve
it of any other disclosure obligations under thé. Ac

(d) Definitions for purposes of this Rule inctud

1. “Publicly distributed written materials” meawritten materials that are distributed to 35 or
more persons who pay for those materials.

2. “Publicly made oral statements” means oraeshents made simultaneously to 35 or more
persons who pay for access to those statements.

(13) The prohibitions of this Rule shall not Bp an investment adviser effecting an agency
cross transaction for an advisory client providesl fbllowing conditions are met:



(&) The advisory client executes a written cahg®ospectively authorizing the investment
adviser to effect agency cross transactions fan slient;

(b) Before obtaining such written consent frdm tlient, the investment adviser makes full
written disclosure to the client that, with respéztagency cross transactions, the investment
adviser will act as broker-dealer for, receive cassions from and have a potentially conflicting
division of loyalties and responsibilities regaglimoth parties to the transactions;

(c) At or before the completion of each agenmss transaction, the investment adviser or any
other person relying on this rule sends the clewtitten confirmation. The written confirmation
shall include:

1. A statement of the nature of the transaction;
2. The date the transaction took place;
3. An offer to furnish, upon request, the timieew the transaction took place; and

4. The source and amount of any other remumerdkie investment adviser received or will
receive in connection with the transaction. In tase of a purchase, if the investment adviser
was not participating in a distribution, or, in tt@se of a sale, if the investment adviser was not
participating in a tender offer, the written confation may state whether the investment adviser
has been receiving or will receive any other rematien and that the investment adviser will
furnish the source and amount of such remuneratothe client upon the client’s written
request;

(d) At least annually, and with or as part oy avwritten statement or summary of the account
from the investment adviser, the investment adwsemy other person relying on this rule sends
each client a written disclosure statement idemiify

1. The total number of agency cross transactimsg the period for the client since the date
of the last such statement or summary; and

2. The total amount of all commissions or ottenuneration the investment adviser received
or will receive in connection with agency crossgactions for the client during the period.

(e) Each written disclosure and confirmationuiegg by this rule must include a conspicuous
statement that the client may revoke the writtemseat required under subsection (13)(a) of this
rule at any time by providing written notice to ihgestment adviser.

(H No agency cross transaction may be effedgtedvhich the same investment adviser
recommended the transaction to both any sellemaggurchaser.

(g) For purposes of this rule, “agency crossidagtion for an advisory client” means a
transaction in which a person acts as an investadviser in relation to a transaction in which



the investment adviser, or any person controlloamtrolled by, or under common control with
such investment adviser, including an investmentsad representative, acts as a broker-dealer
for both the advisory client and another persorthenother side of the transaction. When acting
in such capacity, such person is required to bestexgd as a broker-dealer in this state unless
excluded from the definition.

(h) Nothing in this rule shall be construed ®&iave an investment adviser or investment
adviser representative from acting in the bestr@stis of the client, including fulfilling his duty
with respect to the best price and execution ferghrticular transaction for the client nor shall i
relieve any investment adviser or investment advispresentative of any other disclosure
obligations imposed by the Act.

(14) Guaranteeing a client that a specific tesill be achieved with advice rendered.

(15) Publishing, circulating or distributing aagvertisement that does not comply with Rule
206(4)-1 under the Investment Advisers Act of 1940.

(16) Making, in the solicitation of clients, anptrue statement of a material fact, or omitting
to state a material fact necessary in order to mthlee statement made, in light of the
circumstances under which they are made, not nuisiga

(17) Failing to establish, maintain, and enfovegtten policies and procedures reasonably
designed to prevent the misuse of material nonpubformation contrary to the provisions of
Section 204A of the Investment Advisers Act of 1940

(18) Disclosing the identity, investments, dnatfinancial information of any client or former
client unless required by law to do so, or unlesssented to by the client.

(19) Taking any action, directly or indirectlyith respect to those securities or funds in which
any client has any beneficial interest, where thvestment adviser has custody or possession of
such securities or funds when the action of theestment adviser or investment adviser
representative is subject to and does not comgly thie requirements of Rule 590-4-4-.20.

(20) Engaging in any act, practice, or coursebasiness that is fraudulent, deceptive,
manipulative or unethical.

(21) Engaging in conduct or any act, indirectiythrough or by any other person, which would
be unlawful for such person to do directly undee throvisions of the Act or any rule or
regulation thereunder.

(22) Paying a cash fee, directly or indirecttp an unregistered investment adviser
representative required to register under the ictuding any solicitor whose conduct does not
meet the exclusion described in Rule 590-4-4-.12.



(23) Employing an investment adviser represeratho is not registered as required by the
Act.

(24) Exercising voting authority with respectct@nt securities, unless the investment adviser:

(a) Adopts and implements written policies amdcpdures that are reasonably designed to
ensure that it votes client securities in the hetrest of its clients, which procedures must
include how the investment adviser addresses rahteonflicts that may arise between the
investment adviser’s interests and those of ientd.

(b) Discloses to clients how its clients mayaitinformation from the investment adviser
about how it voted with respect to the clients'wsées;

(c) Describes to clients its proxy voting padeiand procedures and, upon request, furnishes a
copy of the policies and procedures to the requgstient.

Authority: O.C.G.A. Sec. 10-5-51.

590-4-4-.20 Custody Requirementsfor Investment Advisers.

(1) Safekeeping RequiredlIt is unlawful and deemed to be a fraudulentcegdive, or
manipulative act, practice, or course of businesah investment adviser, registered or required
to be registered pursuant to Section 10-5-32, @ lsastody of client funds or securities unless:

(a) Notice to CommissionerThe investment adviser notifies the Commissiqremptly in
writing that the investment adviser has or may hav&ody. Such notification is required to be
given on Form ADV;,

(b) Qualified CustodianA qualified custodian maintains those funds seclrities:
1. In a separate account for each client urtsrdient’'s name; or

2. In accounts that contain only the investnaghiser’s clients’ funds and securities, under the
investment adviser's name as agent or trustee Herclients, or, in the case of a pooled
investment vehicle that the investment adviser masain the name of the pooled investment
vehicle.

(c) Notice to Clientslf an investment adviser opens an account witjuaified custodian on
its client’s behalf, under the client’'s name, untter name of the investment adviser as agent, or
under the name of a pooled investment vehiclejrestment adviser must notify the client in
writing of the qualified custodian’s name, addreasd the manner in which the funds or
securities are maintained, promptly when the acc@aiopened and following any changes to
this information. If the investment adviser sendsoaint statements to a client to which the
investment adviser is required to provide this ¢mtihe investment adviser must include in the
notification provided to that client and in any safQuent account statement the investment




adviser sends that client a statement urging ikatdlo compare the account statements from the
custodian with those from the investment adviser.

(d) Account StatementsThe investment adviser has a reasonable bdtss,dae inquiry, for
believing that the qualified custodian sends amaetstatement, at least quarterly, to each client
for which it maintains funds or securities, ideyitig the amount of funds and of each security in
the account at the end of the period and settint fll transactions in the account during that
period.

(e) Special Rule For Limited Partnerships Anchitéd Liability Companies If the investment
adviser or a related person is a general partnaiiafited partnership (or managing member of a
limited liability company, or holds a comparablesjion for another type of pooled investment
vehicle), the account statements required undexgoaph (1)(d) of this Rule must be sent to each
limited partner (member or other beneficial ownksuch pooled investment vehicle).

(N Independent Verification (Surprise ExaminaliThe client funds and securities of which
the investment adviser has custody are verifieddiyal examination at least once during each
calendar year, by an independent certified puldicoantant, pursuant to a written agreement
between the investment adviser and the indeperugetitied public accountant, at a time that is
chosen by the independent certified public accauntathout prior notice or announcement to
the investment adviser and that is irregular froearyto year. The written agreement must
provide for the first examination to occur withiix snonths of becoming subject to this
paragraph, except that, if the investment advisaintains client funds or securities pursuant to
this Rule as a qualified custodian, the agreemarst mrovide for the first examination to occur
no later than six months after obtaining the indkwcontrol report. The written agreement must
require the independent certified public accountant

1. File a certificate on Form ADV-E with the Comssioner within 60 days of the time chosen
by the independent certified public accountantubsgction (1)(f) of this Rule, stating that it has
examined the funds and securities and describimgature and extent of the examination;

2. Upon finding any material discrepancies dyrihe course of the examination, notify the
Commissioner within one (1) business day of thdifig, by means of a facsimile transmission
or electronic mail, followed by first class mailiretted to the attention of the Commissioner;
and

3. Upon resignation or dismissal from, or othemination of, the engagement, or upon
removing itself or being removed from considerationbeing reappointed, file within four (4)
business days Form ADV-E accompanied by a statethahincludes:

() The date of such resignation, dismissal, oeah or other termination, and the name,
address, and contact information of the independentified public accountant; and

(i) An explanation of any problems relating &xamination scope or procedure that
contributed to such resignation, dismissal, remosmabther termination.

(9) Investment Advisers Acting As Qualified Gagiins If the investment adviser maintains,
or if the investment adviser has custody becauseladed person maintains, client funds or



securities pursuant to this Rule as a qualifiedazlian in connection with advisory services the
investment adviser provides to clients:

1. The independent certified public accountéet investment adviser retains to perform the
independent verification required by subsectiorffY Of this Rule must be registered with, and
subject to regular inspection as of the commencemkthe professional engagement period,
and as of each calendar year-end, by the Publicp@oyn Accounting Oversight Board in
accordance with its rules; and

2. The investment adviser must obtain, or rex&iom its related person, within six months of
becoming subject to this paragraph and thereaftéess frequently than once each calendar year
a written internal control report prepared by aeipendent certified public accountant:

(i) The internal control report must include apinion of an independent certified public
accountant as to whether controls have been placegeration as of a specific date, and are
suitably designed and are operating effectivelyniet control objectives relating to custodial
services, including the safeguarding of funds asalisties held by either the investment adviser
or a related person on behalf of the investmenisady clients, during the year;

(i) The independent certified public accountamist verify that the funds and securities are
reconciled to a custodian other than the investraetser or the investment advisers related
person; and

(i) The independent certified public accourttanust be registered with, and subject to regular
inspection as of the commencement of the profeakiengagement period, and as of each
calendar year-end, by, the Public Company Accogniiwersight Board in accordance with its
rules.

(h) Independent Representative# client may designate an independent repreSeat#o
receive, on his behalf, notices and account stattsres required under paragraphs (1)(c) and
(2)(d) of this rule.

(2) Exceptions

(a) Shares Of Mutual Fundswith respect to shares of an open-end compargefised in
Section 5(a)(1) of the Investment Company Act ofA9'mutual fund”), the investment adviser
may use the mutual fund’s transfer agent in lieuaofualified custodian for purposes of
complying with subsection (1) of this Rule;

(b) Certain Privately Offered Securities

1. The investment adviser is not required to mlgmvith subsection (1)(b) of this Rule with
respect to securities that are:

(i) Acquired from the issuer in a transactioncbain of transactions not involving any public
offering;



(i) Un-certificated and ownership thereof iceeded only on the books of the issuer or its
transfer agent in the name of the client; and

(i) Transferable only with prior consent ofetlissuer or holders of the outstanding securities
of the issuer.

2. Notwithstanding subsection (2)(b)1. of thisl& the provisions of subsection (2)(b) are
available with respect to securities held for tloecaint of a limited partnership (or limited
liability company, or other type of pooled investmheehicle) only if the limited partnership is
audited, and the audited financial statements esteliited, as described in subsection (2)(d) of
this Rule and the investment adviser notifies tleen@issioner in writing that the investment
adviser intends to provide audited financial staets, as described above. Such notification is
required to be provided on Form ADV.

(c) Fee DeductianAn investment adviser is not required to complithvsubsection (1)(f) of
this Rule if all of the following are met:

1. The investment adviser has custody of the$wand securities solely as a consequence of its
authority to make withdrawals from client accoulatay its advisory fee;

2. The investment adviser has written authaomafrom the client to deduct advisory fees
from the account held with the qualified custodianc

3. The investment adviser notifies the Commissioin writing that the investment adviser
intends to use the safeguards provided above. Saiification is required to be given on Form
ADV.

(d) Limited Partnerships Subject To Annual AudAn investment adviser is not required to
comply with subsections (1)(c) and (1)(d) and shaldeemed to have complied with subsection
(2)(f) of this Rule with respect to the account aflimited partnership (or limited liability
company, or another type of pooled investment Vehtbat is subject to audit (as defined in rule
1-02(d) of Regulation S—X (17 CFR 210.1-02(d))):

1. At least annually and distributes its audiiedncial statements prepared in accordance with
generally accepted accounting principles to alitkeh partners (or members or other beneficial
owners) within 120 days of the end of its fiscahye

2. By an independent public accountant thagggstered with, and subject to regular inspection
as of the commencement of the professional engagepeeiod, and as of each calendar year-
end, by, the Public Company Accounting Oversighafdn accordance with its rules; and

3. Upon liquidation and distributes its audifencial statements prepared in accordance with
generally accepted accounting principles to alitkeh partners (or members or other beneficial
owners) promptly after the completion of such audit

4. The written agreement with the independentifie®l public accountant must require the
independent certified public accountant to, uposigmation or dismissal from, or other
termination of, the engagement, or upon removisgffior being removed from consideration for



being reappointed, notify the Commissioner withourf (4) business days accompanied by a
statement that includes:

() The date of such resignation, dismissal, oeah or other termination, and the name,
address, and contact information of the independenified public accountant; and

(i) An explanation of any problems relating dadit scope or procedure that contributed to
such resignation, dismissal, removal, or other teation.

5. The investment adviser must also notify trem@issioner in writing that the investment
adviser intends to employ the use of the auditgaefeds described above. Such notification is
required to be given on Form ADV.

(e) Reqistered Investment Companid$e investment adviser is not required to conwali
this Rule with respect to the account of an investhtompany registered under the Investment
Company Act of 1940.

(3) Delivery to Related PersorfSsending an account statement under subsecti¢e) @f) this
Rule or distributing audited financial statementgler subsection (2)(d) of this Rule shall not
satisfy the requirements of this Rule if such act@iatements or financial statements are sent
solely to limited partners (or members or otherdfieral owners) that themselves are limited
partnerships (or limited liability companies, oro#tmer type of pooled investment vehicle) and
are your related persons.

(4) Definitions For purposes of the rule:

(a) “Control” means the power, directly or irattly, to direct the management or policies of a
person whether through ownership of securitieggdntract, or otherwise. Control includes:

1. Each of the investment adviser's officersrtips, or directors exercising executive
responsibility (or persons having similar status fonctions) is presumed to control the
investment adviser;

2. A person is presumed to control a corporafitime person:

(i) Directly or indirectly has the right to vogb percent or more of a class of the corporation’s
voting securities; or

(i) Has the power to sell or direct the sal€bfpercent or more of a class of the corporation’s
voting securities;

3. A person is presumed to control a partnerghipe person has the right to receive upon
dissolution, or has contributed, 25 percent or nodithe capital of the partnership;

4. A person is presumed to control a limitedility company if the person:

(i) Directly or indirectly has the right to vo5 percent or more of a class of the interests of
the limited liability company;



(i) Has the right to receive upon dissolutiam, has contributed, 25 percent or more of the
capital of the limited liability company; or

(iii) Is an elected manager of the limited liggicompany.

5. A person is presumed to control a trust & pgerson is a trustee or managing agent of the
trust.

(b) “Custody” means holding directly or indirgtclient funds or securities, or having any
authority to obtain possession of them. The investnadviser has custody if a related person
holds, directly or indirectly, client funds or seities, or has any authority to obtain possession
of them, in connection with advisory services tieesstment adviser provides to clients.

1. Custody includes:

(i) Possession of client funds or securitieseasl the investment adviser receives them
inadvertently and returns them to the sender priynipit in any case within three business days
of receiving them;

(i) Any arrangement (including general partra@r attorney) under which the investment
adviser is authorized or permitted to withdraw midunds or securities maintained with a
custodian upon the investment adviser’s instrudtiothe custodian; and

(i) Any capacity (such as general partner dinaited partnership, managing member of a
limited liability company or a comparable positifmm another type of pooled investment vehicle,
or trustee of a trust) that gives the investmentiszd or its supervised person legal ownership of
or access to client funds or securities.

2. Receipt of checks drawn by clients and maalgaple to third parties will not meet the
definition of custody if forwarded to the third pakvithin three (3) business days of receipt and
the investment adviser maintains the records requinder Rule 590-4-4-.14;

(c) “Independent certified public accountant”’anse a certified public accountant that meets
the standards of independence described in Rul&(l®-@&nd (c) of Regulation S-X (17 CFR
210.2-01(b) and (c)).

(d) “Independent representative” means a pengun

1. Acts as agent for an advisory client, inchggin the case of a pooled investment vehicle, for
limited partners or a limited partnership, membefsa limited liability company, or other
beneficial owners of another type of pooled invesithwehicle and by law or contract is obliged
to act in the best interest of the advisory clientthe limited partners, members, or other
beneficial owners;

2. Does not control, is not controlled by, asdnot under common control with investment
adviser; and



3. Does not have, and has not had within theé as years, a material business relationship
with the investment adviser.

(e) “Qualified custodian” means the following:

1. A bank or savings association that has depassured by the Federal Deposit Insurance
Corporation under the Federal Deposit Insurance Act

2. A broker-dealer registered in this jurisdatiand with the SEC holding the client assets in
customer accounts;

3. A registered futures commission merchantsteged under Section 4f(a) of the Commaodity
Exchange Act, holding the client assets in custoaoeounts, but only with respect to clients’
funds and security futures, or other securitiesdertal to transactions in contracts for the
purchase or sale of a commodity for future deliveng options thereon; and

4. A foreign financial institution that custoriigrholds financial assets for its customers,
provided that the foreign financial institution ksethe advisory clients’ assets in customer
accounts segregated from its proprietary assets.

() “Related person” means any person, directlyndirectly, controlling or controlled by the
investment adviser, and any person that is undaneoan control with the investment adviser.

Authority: O.C.G.A. Sec. 10-5-51.



