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(a) of this section) no later than Octo-
ber 1, 1994.

(g) Definitions. For the purpose of this
rule:

(1) Contract for impersonal advisory
services means any contract relating
solely to the provision of investment
advisory services (i) by means of writ-
ten material or oral statements which
do not purport to meet the objectives
or needs of specific individuals or ac-
counts; (ii) through the issuance of sta-
tistical information containing no ex-
pression of opinion as to the invest-
ment merits of a particular security; or
(iii) any combination of the foregoing
services.

(2) Entering into, in reference to an in-
vestment advisory contract, does not
include an extension or renewal with-
out material change of any such con-
tract which is in effect immediately
prior to such extension or renewal.

(3) Investment company contract means
a contract with an investment com-
pany registered under the Investment
Company Act of 1940 which meets the
requirements of section 15(c) of that
Act.

(4) Wrap fee program means a program
under which any client is charged a
specified fee or fees not based directly
upon transactions in a client’s account
for investment advisory services
(which may include portfolio manage-
ment or advice concerning the selec-
tion of other investment advisers) and
execution of client transactions.

(Secs. 204, 206(4) and 211(a) (15 U.S.C. 80b—4
and 80b-11(a)))

[44 FR 7877, Feb. 7, 1979, as amended at 47 FR
22507, May 25, 1982; 59 FR 21661, Apr. 26, 1994]

§275.204A-1 Investment adviser codes
of ethics.

(a) Adoption of code of ethics. If you
are an investment adviser registered or
required to be registered under section
203 of the Act (15 U.S.C. 80b-3), you
must establish, maintain and enforce a
written code of ethics that, at a min-
imum, includes:

(1) A standard (or standards) of busi-
ness conduct that you require of your
supervised persons, which standard
must reflect your fiduciary obligations
and those of your supervised persons;
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(2) Provisions requiring your super-
vised persons to comply with applica-
ble Federal securities laws;

(3) Provisions that require all of your
access persons to report, and you to re-
view, their personal securities trans-
actions and holdings periodically as
provided below;

(4) Provisions requiring supervised
persons to report any violations of
your code of ethics promptly to your
chief compliance officer or, provided
your chief compliance officer also re-
ceives reports of all violations, to other
persons you designate in your code of
ethics; and

(5) Provisions requiring you to pro-
vide each of your supervised persons
with a copy of your code of ethics and
any amendments, and requiring your
supervised persons to provide you with
a written acknowledgment of their re-
ceipt of the code and any amendments.

(b) Reporting requirements—(1) Hold-
ings reports. The code of ethics must re-
quire your access persons to submit to
your chief compliance officer or other
persons you designate in your code of
ethics a report of the access person’s
current securities holdings that meets
the following requirements:

(1) Content of holdings reports. Each
holdings report must contain, at a min-
imum:

(A) The title and type of security,
and as applicable the exchange ticker
symbol or CUSIP number, number of
shares, and principal amount of each
reportable security in which the access
person has any direct or indirect bene-
ficial ownership;

(B) The name of any broker, dealer or
bank with which the access person
maintains an account in which any se-
curities are held for the access person’s
direct or indirect benefit; and

(C) The date the access person sub-
mits the report.

(ii) Timing of holdings reports. Your
access persons must each submit a
holdings report:

(A) No later than 10 days after the
person becomes an access person, and
the information must be current as of
a date no more than 45 days prior to
the date the person becomes an access
person.

(B) At least once each 12-month pe-
riod thereafter on a date you select,
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and the information must be current as
of a date no more than 45 days prior to
the date the report was submitted.

(2) Transaction reports. The code of
ethics must require access persons to
submit to your chief compliance officer
or other persons you designate in your
code of ethics quarterly securities
transactions reports that meet the fol-
lowing requirements:

(i) Content of transaction reports. Each
transaction report must contain, at a
minimum, the following information
about each transaction involving a re-
portable security in which the access
person had, or as a result of the trans-
action acquired, any direct or indirect
beneficial ownership:

(A) The date of the transaction, the
title, and as applicable the exchange
ticker symbol or CUSIP number, inter-
est rate and maturity date, number of
shares, and principal amount of each
reportable security involved;

(B) The nature of the transaction
(i.e., purchase, sale or any other type
of acquisition or disposition);

(C) The price of the security at which
the transaction was effected;

(D) The name of the broker, dealer or
bank with or through which the trans-
action was effected; and

(E) The date the access person sub-
mits the report.

(ii) Timing of transaction reports. Each
access person must submit a trans-
action report no later than 30 days
after the end of each calendar quarter,
which report must cover, at a min-
imum, all transactions during the
quarter.

(3) Exceptions from reporting require-
ments. Your code of ethics need not re-
quire an access person to submit:

(i) Any report with respect to securi-
ties held in accounts over which the ac-
cess person had no direct or indirect in-
fluence or control;

(ii) A transaction report with respect
to transactions effected pursuant to an
automatic investment plan;

(iii) A transaction report if the re-
port would duplicate information con-
tained in broker trade confirmations or
account statements that you hold in
your records so long as you receive the
confirmations or statements no later
than 30 days after the end of the appli-
cable calendar quarter.

17 CFR Ch. Il (4-1-10 Edition)

(c) Pre-approval of certain investments.
Your code of ethics must require your
access persons to obtain your approval
before they directly or indirectly ac-
quire beneficial ownership in any secu-
rity in an initial public offering or in a
limited offering.

(d) Small advisers. If you have only
one access person (i.e., yourself), you
are not required to submit reports to
yourself or to obtain your own ap-
proval for investments in any security
in an initial public offering or in a lim-
ited offering, if you maintain records of
all of your holdings and transactions
that this section would otherwise re-
quire you to report.

(e) Definitions. For the purpose of this
section:

(1) Access person means:

(i) Any of your supervised persons:

(A) Who has access to nonpublic in-
formation regarding any clients’ pur-
chase or sale of securities, or nonpublic
information regarding the portfolio
holdings of any reportable fund, or

(B) Who is involved in making securi-
ties recommendations to clients, or
who has access to such recommenda-
tions that are nonpublic.

(ii) If providing investment advice is
your primary business, all of your di-
rectors, officers and partners are pre-
sumed to be access persons.

(2) Automatic investment plan means a
program in which regular periodic pur-
chases (or withdrawals) are made auto-
matically in (or from) investment ac-
counts in accordance with a predeter-
mined schedule and allocation. An
automatic investment plan includes a
dividend reinvestment plan.

(3) Beneficial ownership is interpreted
in the same manner as it would be
under §240.16a-1(a)(2) of this chapter in
determining whether a person has ben-
eficial ownership of a security for pur-
poses of section 16 of the Securities Ex-
change Act of 1934 (15 U.S.C. 78p) and
the rules and regulations thereunder.
Any report required by paragraph (b) of
this section may contain a statement
that the report will not be construed as
an admission that the person making
the report has any direct or indirect
beneficial ownership in the security to
which the report relates.

(4) Federal securities laws means the
Securities Act of 1933 (15 U.S.C. T7a-
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aa), the Securities Exchange Act of
1934 (15 U.S.C. 78a-mm), the Sarbanes-
Oxley Act of 2002 (Pub. L. 107-204, 116
Stat. 745 (2002)), the Investment Com-
pany Act of 1940 (15 U.S.C. 80a), the In-
vestment Advisers Act of 1940 (15
U.S.C. 80b), title V of the Gramm-
Leach-Bliley Act (Pub. L. 106-102, 113
Stat. 1338 (1999), any rules adopted by
the Commission under any of these
statutes, the Bank Secrecy Act (31
U.S.C. 5311-5314; 5316-5332) as it applies
to funds and investment advisers, and
any rules adopted thereunder by the
Commission or the Department of the
Treasury.

(5) Fund means an investment com-
pany registered under the Investment
Company Act.

(6) Initial public offering means an of-
fering of securities registered under the
Securities Act of 1933 (156 U.S.C. T7a),
the issuer of which, immediately before
the registration, was not subject to the
reporting requirements of sections 13
or 15(d) of the Securities Exchange Act
of 1934 (156 U.S.C. 78m or 780(d)).

(7) Limited offering means an offering
that is exempt from registration under
the Securities Act of 1933 pursuant to
section 4(2) or section 4(6) (15 U.S.C.
77d(2) or 77d(6)) or pursuant to §§230.504,
230.505, or 230.506 of this chapter.

(8) Purchase or sale of a security in-
cludes, among other things, the writing
of an option to purchase or sell a secu-
rity.

(9) Reportable fund means:

(i) Any fund for which you serve as
an investment adviser as defined in
section 2(a)(20) of the Investment Com-
pany Act of 1940 (15 U.S.C. 80a-2(a)(20))
(i.e., in most cases you must be ap-
proved by the fund’s board of directors
before you can serve); or

(ii) Any fund whose investment ad-
viser or principal underwriter controls
you, is controlled by you, or is under
common control with you. For pur-
poses of this section, control has the
same meaning as it does in section
2(a)(9) of the Investment Company Act
of 1940 (15 U.S.C. 80a—2(a)(9)).

(10) Reportable security means a secu-
rity as defined in section 202(a)(18) of
the Act (156 U.S.C. 80b—2(a)(18)), except
that it does not include:

(i) Direct obligations of the Govern-
ment of the United States;
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(ii) Bankers’ acceptances, bank cer-
tificates of deposit, commercial paper
and high quality short-term debt in-
struments, including repurchase agree-
ments;

(iii) Shares issued by money market
funds;

(iv) Shares issued by open-end funds
other than reportable funds; and

(v) Shares issued by unit investment
trusts that are invested exclusively in
one or more open-end funds, none of
which are reportable funds.

[69 FR 41708, July 9, 2004]
§§ 275.204-4—275.204-5 [Reserved]

§275.205-1 Definition of “investment
performance” of an investment
company and “investment record”
of an appropriate index of securi-
ties prices.

(a) Investment performance of an in-
vestment company for any period shall
mean the sum of:

(1) The change in its net asset value
per share during such period;

(2) The value of its cash distributions
per share accumulated to the end of
such period; and

(3) The value of capital gains taxes
per share paid or payable on undistrib-
uted realized long-term capital gains
accumulated to the end of such period;
expressed as a percentage of its net
asset value per share at the beginning
of such period. For this purpose, the
value of distributions per share of real-
ized capital gains, of dividends per
share paid from investment income and
of capital gains taxes per share paid or
payable on undistributed realized long-
term capital gains shall be treated as
reinvested in shares of the investment
company at the net asset value per
share in effect at the close of business
on the record date for the payment of
such distributions and dividends and
the date on which provision is made for
such taxes, after giving effect to such
distributions, dividends and taxes.

(b) Investment record of an appropriate
index of securities prices for any period
shall mean the sum of:

(1) The change in the level of the
index during such period; and

(2) The value, computed consistently
with the index, of cash distributions
made by companies whose securities
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