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to meet the objectives or needs of spe-
cific individuals or accounts. 

(4) Supervised persons may rely on 
the definition of ‘‘client’’ in 
§ 275.202(a)(30)–1 to identify clients for 
purposes of paragraph (a)(1) of this sec-
tion, except that supervised persons 
need not count clients that are not 
residents of the United States. 

(b) Place of business. ‘‘Place of busi-
ness’’ of an investment adviser rep-
resentative means: 

(1) An office at which the investment 
adviser representative regularly pro-
vides investment advisory services, so-
licits, meets with, or otherwise com-
municates with clients; and 

(2) Any other location that is held 
out to the general public as a location 
at which the investment adviser rep-
resentative provides investment advi-
sory services, solicits, meets with, or 
otherwise communicates with clients. 

(c) Principal office and place of busi-
ness. ‘‘Principal office and place of 
business’’ of an investment adviser 
means the executive office of the in-
vestment adviser from which the offi-
cers, partners, or managers of the in-
vestment adviser direct, control, and 
coordinate the activities of the invest-
ment adviser. 

(d) Assets under management. Deter-
mine ‘‘assets under management’’ by 
calculating the securities portfolios 
with respect to which an investment 
adviser provides continuous and reg-
ular supervisory or management serv-
ices as reported on the investment ad-
viser’s Form ADV (17 CFR 279.1). 

(e) State securities authority. ‘‘State 
securities authority’’ means the securi-
ties commissioner or commission (or 
any agency, office or officer performing 
like functions) of any State. 

[62 FR 28134, May 22, 1997, as amended at 63 
FR 39715, July 24, 1998; 69 FR 72088, Dec. 10, 
2004; 76 FR 43012, July 19, 2011] 

§ 275.203A–4 [Reserved] 

§ 275.203A–5 Transition rules. 

(a) Temporary exemption from prohibi-
tion on Commission registration for mid- 
sized investment advisers. Until January 
1, 2012, the prohibition of section 
203A(a)(2) of the Act (15 U.S.C. 80b– 
3a(a)(2)) does not apply to an invest-

ment adviser registered with the Com-
mission on July 21, 2011. 

(b) SEC-registered advisers—Form ADV 
filing. Every investment adviser reg-
istered with the Commission on Janu-
ary 1, 2012 shall file an amendment to 
Form ADV (17 CFR 279.1) no later than 
March 30, 2012 and shall determine its 
assets under management based on the 
current market value of the assets as 
determined within 90 days prior to the 
date of filing the Form ADV. 

(c) Mid-sized investment advisers—with-
drawing from Commission registration. 

(1) If an investment adviser reg-
istered with the Commission on Janu-
ary 1, 2012 would be prohibited from 
registering with the Commission under 
section 203A(a)(2) of the Act (15 U.S.C. 
80b–3a(a)(2)), and is not otherwise ex-
empted by § 275.203A–2 from such prohi-
bition, such investment adviser shall 
withdraw from registration with the 
Commission by filing Form ADV–W (17 
CFR 279.2) no later than June 28, 2012. 
During this period while an investment 
adviser is registered with both the 
Commission and one or more state se-
curities authorities, the Act and appli-
cable State law will apply to the in-
vestment adviser’s advisory activities. 

(2) If, prior to the effective date of 
the withdrawal from registration of an 
investment adviser on Form ADV–W, 
the Commission has instituted a pro-
ceeding pursuant to section 203(e) of 
the Act (15 U.S.C. 80b–3(e)) to suspend 
or revoke registration, or pursuant to 
section 203(h) of the Act (15 U.S.C. 80b– 
3(h)) to impose terms or conditions 
upon withdrawal, the withdrawal from 
registration shall not become effective 
except at such time and upon such 
terms and conditions as the Commis-
sion deems necessary or appropriate in 
the public interest or for the protec-
tion of investors. 

[76 FR 43012, July 19, 2011] 

§ 275.203A–6 [Reserved] 

§ 275.204–1 Amendments to Form ADV. 
(a) When amendment is required. You 

must amend your Form ADV (17 CFR 
279.1): 

(1) At least annually, within 90 days 
of the end of your fiscal year; and 

(2) More frequently, if required by 
the instructions to Form ADV. 

VerDate Mar<15>2010 18:51 Jun 19, 2012 Jkt 226057 PO 00000 Frm 00961 Fmt 8010 Sfmt 8010 Q:\17\17V3.TXT ofr150 PsN: PC150



952 

17 CFR Ch. II (4–1–12 Edition) § 275.204–2 

(b) Electronic filing of amendments. (1) 
Subject to paragraph (c) of this sec-
tion, you must file all amendments to 
Part 1A of Form ADV and Part 2A of 
Form ADV electronically with the 
IARD, unless you have received a con-
tinuing hardship exemption under 
§ 275.203–3. You are not required to file 
with the Commission amendments to 
brochure supplements required by Part 
2B of Form ADV. 

(2) If you have received a continuing 
hardship exemption under § 275.203–3, 
you must, when you are required to 
amend your Form ADV, file a com-
pleted Part 1A and Part 2A of Form 
ADV on paper with the SEC by mailing 
it to FINRA. 

NOTE TO PARAGRAPHS (a) AND (b): Informa-
tion on how to file with the IARD is avail-
able on our Web site at http://www.sec.gov/ 
iard. For the annual updating amendment: 
Summaries of material changes that are not 
included in the adviser’s brochure must be 
filed with the Commission as an exhibit to 
Part 2A in the same electronic file; and if 
you are not required to prepare a brochure, 
a summary of material changes, or an an-
nual updating amendment to your brochure, 
you are not required to file them with the 
Commission. See the instructions for Part 
2A of Form ADV. 

(c) Transition to electronic filing. If you 
are required to file a brochure and your 
fiscal year ends on or after December 
31, 2010, you must amend your Form 
ADV by electronically filing with the 
IARD one or more brochures that sat-
isfy the requirements of Part 2A of 
Form ADV (as amended effective Octo-
ber 12, 2010) as part of the next annual 
updating amendment that you are re-
quired to file. 

(d) Filing fees. You must pay FINRA 
(the operator of the IARD) an initial 
filing fee when you first electronically 
file Part 1A of Form ADV. After you 
pay the initial filing fee, you must pay 
an annual filing fee each time you file 
your annual updating amendment. No 
portion of either fee is refundable. The 
Commission has approved the filing 
fees. Your amended Form ADV will not 
be accepted by FINRA, and thus will 
not be considered filed with the Com-
mission, until you have paid the filing 
fee. 

(e) Amendments to Form ADV are re-
ports. Each amendment required to be 
filed under this section is a ‘‘report’’ 

within the meaning of sections 204 and 
207 of the Act (15 U.S.C. 80b–4 and 80b– 
7). 

[65 FR 57450, Sept. 22, 2000; 65 FR 81738, Dec. 
27, 2000, as amended at 68 FR 42248, July 17, 
2003; 73 FR 4694, Jan. 28, 2008; 75 FR 49267, 
Aug. 12, 2010; 76 FR 43013, July 19, 2011] 

§ 275.204–2 Books and records to be 
maintained by investment advisers. 

(a) Every investment adviser reg-
istered or required to be registered 
under section 203 of the Act (15 U.S.C. 
80b–3) shall make and keep true, accu-
rate and current the following books 
and records relating to its investment 
advisory business; 

(1) A journal or journals, including 
cash receipts and disbursements, 
records, and any other records of origi-
nal entry forming the basis of entries 
in any ledger. 

(2) General and auxiliary ledgers (or 
other comparable records) reflecting 
asset, liability, reserve, capital, in-
come and expense accounts. 

(3) A memorandum of each order 
given by the investment adviser for the 
purchase or sale of any security, of any 
instruction received by the investment 
adviser concerning the purchase, sale, 
receipt or delivery of a particular secu-
rity, and of any modification or can-
cellation of any such order or instruc-
tion. Such memoranda shall show the 
terms and conditions of the order, in-
struction, modification or cancella-
tion; shall identify the person con-
nected with the investment adviser 
who recommended the transaction to 
the client and the person who placed 
such order; and shall show the account 
for which entered, the date of entry, 
and the bank, broker or dealer by or 
through whom executed where appro-
priate. Orders entered pursuant to the 
exercise of discretionary power shall be 
so designated. 

(4) All check books, bank statements, 
cancelled checks and cash reconcili-
ations of the investment adviser. 

(5) All bills or statements (or copies 
thereof), paid or unpaid, relating to the 
business of the investment adviser as 
such. 

(6) All trial balances, financial state-
ments, and internal audit working pa-
pers relating to the business of such in-
vestment adviser. 

VerDate Mar<15>2010 18:51 Jun 19, 2012 Jkt 226057 PO 00000 Frm 00962 Fmt 8010 Sfmt 8010 Q:\17\17V3.TXT ofr150 PsN: PC150


		Superintendent of Documents
	2012-07-02T09:38:46-0400
	US GPO, Washington, DC 20401
	Superintendent of Documents
	GPO attests that this document has not been altered since it was disseminated by GPO




