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Artiele 1: GENERAL PROVISIONS Preamble: The following Rules nre hereby adopted by the
Secretury ol Stte by the authorty granted b In Section 75-71-605, und other rule-making provisions
contamed 1y Sections T5-T1=101 or seq., Mississippl Code of 1972, as amended. Soch Rules supersede all rules
heretofore adopted, and from this date shall be generally applicable to the administration of the Mississipp
Securtties Act of 2000, and the procedure and practice of the Securities and Charties Divigion in accordance
therewith, The mdoption of these Rules represems o finding by the Secretary of the Sune that such Rules are
necessary and uppropriate for the public interest and for the protection of investors, and are consistent with the
purposes fairly imended by the policy and provisions of the Mississippl Securities Aoy, These Rules are
intended 1o supplement the statutory provisions of the Mississippr Securities Act and should not be considered
as replacing or superseding any provisions concerming Blings, registeations, applications, or any othes
requirement contnined therein
101, Address and Office Hours:
e Securities and Charlties Division is loested in the office of the Secretary of State, 700 Nonrth Street,
Jackson, Mississippl 29202, The Division's miiling address s Post Office Box 136, Jackson, Mississipm
0250136, and is open each day. except Saturdays, Sundays, and Stute holldays, from 8 am. to 5 pm,
Central Standard Tune or Central Daylight Time, whichever 15 in offect.
103, Definitions:
Mhe following terms, as used in the Mississipp Securities Aet or |6 these Rules, shall have the meaning ascribed
to them below unless the context requires otherwise:

A, Act shall mean the Mississippr Securities A¢t as codified at Sections 757110 ¢f yeq,, Mismssipp

Coxles 0]’ 1972,

Mlissmmnippi socrvtary of Soile's Crtfice
Secwrivied anel Clhasities Thvigin
Mlinninnlppe Socurites At fides
Pt Qrffice Box 136
Jackson, Missisgippi 39205
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B Affilate of, or o person affated with, o specifiad person 18 o person that divectly, indirectly, or
through one or more Intermedisnies, contrals s controlled by, or 1s under commaon control with, Hhw
person specified.

L Applicant means o person, natural or otherwise, executing or submithing an appheation for
registration of exemption o notice filing

2. Application meludes upplication of regasteation, application tor exemption, und notice Gling.

E. Associated Person mears any partner, oflicer, director (or uny person occupying o similar status or
performing similar functions), or any natural person diveetly or indirectly controlling, or controlled
by an applicam (other than employees whose functions are only elencal or mimstenal)

F o Commission or Remuneration shall mean any compensation or fnanciel benelin, divect or indirect,
Maod of contlngent, paid 1o or received from any person in comnection with o soligitation of any
glient or prospechive glent

G Controlling Person or Cantreol (ineluding the teemes controlling. controlled by, und under
common control with) means the possession, direetly or indireetly, of the power o direct or cause
the direction of the management or policies of o person, whether through the ownership of voting
securities, by contract, or otherwise,

H. CRD shall mean Central Regsteation Depository,

1. DMiviston means the Secunties and Charities Division of the Secretnry of State

1. FINRA shall mean Financial Industry Regulatory Authority.

k. TARD shall mean Investmoen Adviser Registrntion Depostiory

L. Material Information or Material (when used to gualify 2 requirenent for the fumishing of
informmation as to any subyect) shall mean that informanon about the company andior ils seouriics
which would enable a prudent individual to make an mformed investment decision,

M insensip Becrotary of State's Cifive
Securties anid Chartes Division
Mbwsiabjipn Sovuriiies Aot Rulds
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M.

N.

K

L,

NASAA shall mean the North Amencan Secunties Admmstrators Associstion,

Officer shall mean a president, vice president. secretary, treasurer or principal finsncial oflicer,
comptroller or prmaipal accounting officer, und any other persons performing samilar Fanctions with
respect 1o any organi zation whether ineorporated or unmeorporated. A person shall not be deemaed
an officer merely because e s titled as such iFhe does not perform the Tegal Rmetion of an officer,
Principal shall mean any person associated with a deater actively engaged in the munagement of the
dealer's secunities business, including supervision, solicitation, conduct of business or the traming of
persons associated with the dealey {or sy of these functions. Such persons shull include sole
proprictors, partners, officers, directors, and branch managers.

Promoter shall mean a persors who, acting slone or in compunction with others, takes the imtiative in
founding, organizing, or ineorporating a business, enterprise, tratsaction, Scheme, or profit-secking
venture. A promnoter does not inelude u lswyer or gecountant acting as an independent contractor
Reglstrant shall mean any peeson, antural or otherwse, holding o certifvate of registeation or
acknowledgement of exemiption or notice tiling issued by the Division. This also includes any
person, tatural or otherwise whose registration through CRI or TARD has been approved by the

Division,

. Rules refer w the Rules of the Seeretary of Stnte adopred purspant 1o the Act. curremiy in effect,

including forms for registration aned reporms and secompanying instractions,

SEC shall mean the United Stites Securities and Exchange Commission,

SEC Form Iy means the document, as adopted by the United Sttes Securities ond Exchunge
Commuission and o effect on Janoary |, 2010, as may be amended by the SEC from time 1o time,
entitled "Form 0.

Secretary of State shall mean the Secretary of Stote of Mississippr,
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| Authority § 787 1-0030a)(2)] [Former Rule 163

IS, Statutory Terms:
Terms used in these Rules which are defined i the Adt shall have the meaming provided {or in the Act, unless
otherwise specifically stated,
| Authority § 75-T1-605(a)i 2}) | Former Rule 105]

107, Filing Materials and Fees:
All papers, forms, tees, or information required to be filed with the Division may be filed through the matl or
utherwise. The date o which papers, forms, lees, or other exhibits wre actually received by the Division shall he
the date ot filing thereot, An applicaton s not considered complete nnd will not be further processed until all
tequired documentation has been recetved by the Division, All fees roverved by the Divison are subject 1o
tmmiediute deposit by the Division withoul regard b whether the amount tendered {s appropriale,
| Authority § 75-71-605(a)( 1 }] [Former Rule 107]

109, Applications Generally:
All applications for registration and exemption. and notice filings shall be submitted on lorms authorized by the
Secretary of Stute. All information requested in an application s essential md poust be frmshed. Additional
exhibits not specifically called for in an application, but which are essentiol to a Tl disclosure of all
infarmation, shall be furmished and properly wentified, All applications wnd exhibits become a part of the
recortdy of the Secretury of Stite and are not refurnakle
| Adsthority § 75-T1-605(a)( 1 )] [Former Rule (4]

111, Procedure with Respect 1o Abandoned Applications:
I a deficient spphication for régistration or exemption or notice filing has been on file with the Davision for a

period of one hundred twenty {1200 days and fhe applicant o oot taken corrective measures, the Division shall

Misslssipp Seeretary of State' s CHTee

Securilion ind Cluriton Liivision

M salssippl Securtties Ack Hules
Pose Office Box 136
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proceed 1 the Tollowing manner 1o determine whether the application for registrotion or exemption hus been
abandoned by the applicant;

A A Notice of Abandonment in the form of a letter will be sent 1o the applicant or its representative,
addressed 1o the most recent address for the applicant or its representative. The Motee will inform
the applicant that the application is deficient and must be justified, smended, or completed 1o comply
with the applicable requirements of the At or withdrawn,

B. It the applicant fails to respond (o such Notice within thirty (30) davs from the dmte of the Notice, the
Division may declare the application abandoped.

€ The apphcant may request, i woting, remstatement of an abandoned apphcation, and this request
shall set forth the grounds wpon which the applicant seeks retnstalement,

L. Whan the Divisaon declares an application abandoned, all papers comprising the application, with
the exception of the application form and comrespondence, muy be removed from the files of the
Securities ind Charities Division, No portion of the applicable Hlng fee shall be refunded,

E. 1M the apphention has been amended, other than for the purpose of delaying the regstration thereod.
the ome hundred twenty (1204 doy pertod shall be computed from the dite of the latost such
amendinent,

| Authority § 75-71-605(n)( 1] [Former Rule 111]

11X Advertising and Saley Literature:

Phe use of any advertising or sales material in such a fashion as o be deceptive or misteading is prohibited
| Avthority § 7571501 ] | Former Rule 113]

115, Variance from Rules:

hlinsianrpp Seciuiary of Stde’s Cilice
Socwrties wnel Chirities Thviain
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The Riviston may gront variances from these Ruoles of it determumes that: (a) apphication of the rule Trom which
the variance 14 granted would, in the particular case, be unnecessarily burdensome, and (b) such varianee would
nol be inconsestent with the pubhic poliey purposes of the Act
| Authority 88 75.71-203, 307, 4060e), 41 2(e), 608 [Former Rule | 15]
117, Oral Opinions:
Ol o indormal oprions by the staft of the Division as to the applicability of the Act. or portions thereal, and
aral or informal representations by the staff of the Division concerning the status of flings made with the
Divigion are not copsidered binding upon the Division unless securately and promptly confirmed in writing by
the parly reguesting such oral or informal opimion or representation.
[ Authorty § 75T 1605(u) 1 )] | Former Rule 117]
LY. Statement of Policy Regarding Public Access to Non-lnvestigatory Records:
Any miormation or document continned m or fled with iy application for the registration of secunities,
exemption From fegistration of securities, the tansaction of business as a broker-dealer, the transaetion of
husiness as an agent, or the transaction of busimess as aninvestment adviger, any notice filing for federal
vovered seourities or lederal covered Investment adyisers or any supplement or amendment thereto, will be
mile availuble 1o the public for mspection md copying upen written request, except that
A, Any personal financial imformaton, not otherwise nvinlable to the general public. filed with any such
application or potice filing, or os o supplement or ansendment thereto, shall not b made available 1o
the public uiless consented o in writing by the applicant or issuer, provided the applicant has filed o
written reguest with the application or notice Tiling tat the information not be disclosed. Any
ambiguity a5 o whal constitutes Fnoneial imformation m o particular application, or supplement or

amendmaent thereto, shall be constraed m tavor of nondisclosure,

Wlinnimasppi Secrewary of Stde's Cfliee

hocurines and Chorties Tiviajon
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H  Any record of o pending proceeding (ndt otherwrse avallable to the genernl iblic), agaimst a broker-
dealer, investrment sdviser, ledernl covered investiment adviser, or sgent on file with the Division
shall not be made available to the public unless consented o in writing by the particular broker-
dealer, investment adviser, federal covered Investment adviser, or agent.

| Authority §5 75-71-606(a ), 60T (a), SOT(bIENB)) [Former Rule 1 1]

121, Statement of Policy Regarding Investigative Information:

In conformity with the Public Records Act of 1983 (MCA §25-01-1 o seg. ), it is the policy of the Division not
b olTer public comment or 1o release informution concerming uny matter o party under mvestigation except
that:

A, Infommantion and documents may be supplied to local, state, o Federnl law enforcement, regulatory,
or progecutoril agencies, ol the discretion ol the Secretary of State.

B, |nformation and documents may he released to the purty upon whose complumt or inguiry an
vestigation is imtated, ot the diseretion of e Secretary of State,

C. Information and documents imay be released to the media if deemed to be in the publics hest
interest, il the disoretion of the Secretary of Stite,

1. Copies of any admimstrotive proceeding notices or orders dssued by the Division may be released to
the public, or the diserenion of the Secretary of State,

Fo Antormation and docaments miny be released in order 1o comply with the Admanistrutive Heanng
Procedure Rule 801-831.

[Authority §8 75-71-601(bN2), 607] [Former Rule 123]
123, Interpretations by the Division:
Trursuan o Section T5-71-0050d) of the Act, the Division may sespond (o weitten Inguires concerming no-action

determinutions and imterpretutions of the Act or the Rules promulgated thereunder, provided sufficient relevani

Mg Sevretury ol State's Offiee
Racurines arid Chnriies [iyvision
Ml aniunrpi Soevuritios At Buales
Posl OfTice Box-| I
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toets wre given, and the situation 18 not potheteal. A noserelindable fee of Three Hundred Dollars ($300,00)
musl accompany each inguiry. The Division may refuse 1o vespond to any logury,

| Authority § 757 1-605(d)] [Formeir Rule 125]

125, Disposal of Unnecessary Filings:

Any liled documents and papers not expressly required 1o be filed with the Division purstant e the Act ora
Rule moy be discorded m the discretion of the Division,

[ Authonty § 73-71-605(a) 1)] [Former Rule 127)

Article 2: NOTICE FILING AND REGISTRATION OF SECURITIES

A, REGISTRATION BY COORDINATION AND QUALIFICATION

200, Coordination— Application and Contents:

Application for régestration of securilies by coordination shull be submitted on Forn -1 the Uniform
Apphcation to Register Sceunities. The applicaton shall include o regisiration sistement submitted pursaant 1o
Sevthon 7571303 of the Acty which shull contam all information amd deguments required by that Section,
including subsection 75-71-303(b W2 ) but not subsection 75-71-303B)(3} of the Act; all information required by
Sectioms 75-71-305 and 75-71-601 of the Aot and the filing fee ns cnleulated by Section 75-71-110 of the Aat,
The application shall also be i comphinnee with the requirements of the Rules. However, upon written request,
the twenty (30) day filing penod requirement set out in Seeton 75-71-303(e) 2] of the Act may be waved

A separite application and fee must be fled for each type of security offered. Any document or exhibits
previousty on file may be incomorated by reference. Quunierly reports, semiannual reports, and
advertming sales materinl shall oot be fited unless requested by the Division,
| Authority 58§ 75-71-303, 305] [Former Rule 201

208, Qualification— Application and Conlenis:

Mississipps Secreiary of Siates L Tice

Securiies and Clharitian Divisions
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Appliconion lor registration of secunties by qualification shall be submitted on an Application for Registration
by Qualification, The spplication shall inelude o registration statement submitted pursuant 1o Section 7571
304 of the Act, which shall contam all informution required by that Section; the information and documents
required by Sections 757 1.305 and 75-71-61 1 of the Act; and the filing fee as caleulated by Section 75-71-310
of the Act. The application shall also be in complianee with the requirements of the Rules,
[ Authory §§ 75-71-304, 305] [Former Rule 203]
205, Prospectus:
A A applicant for registration of securities by coordination or qualification must ile o prospectus
with the Division contamng o full and complete disclosure of all material informanon relatmg 1o the
issuer amd the offering and sale of the securities beang reglstered
H. Ihe prospectus nidst be provided o a prospective purchaser prior 1o the consummation of the
sale of any secunitics offered thereby
[ Authority §§ TS 13030000y, d0de); 605] [ Former Rule 2049)
207, Legend Requirement:
A Every submitted prospectus must carry the following legend displuyed in a8 prominest manner
“THESE SECURITIES ARE OFFERED PURSUANT TO A CERTIFICATE OF REGISTRATION
ISSUED BY THE SECRETARY OF STATE OF MISSISSIPPL THE SECRETARY OF STATE
PDOES NOT RECOMMEND OR FNDORSE THE PURCHASE OF ANY SECURITIES, NOR
DOES THE SECRETARY OF STATE PASS UPON THE TRUTH, MERITS. OR
COMPLETENESS OF ANY PROSPECTUS OR ANY OTHER INFORMATION FILED WITH
THE SECRETARY OF STATE. ANY REPRESENTATION TO THE CONTRARY IS A

CRIMINAL OFFENSE™

helissinnipp Secietny of Sjane s Uifice
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B However, any prospectus, registratton statement of offering statement fled pursuant to the Securitios
Act of 1933 which depivts the SEC's generic legend will be considered in conformity with the
preceding reguirement.

| Avthority § 75-71605(a)( 1)) |Former Rule 211
209, Solicitation of Intervest/Preliminary Prospectus:

A A prelimannry prospectus may be distributed in Mississippl purswnt 100 regstration by coordinmion
of guadlification by a broker-dealer or by an issuer provided an application to regster the sccurtties
pending befure the SEC, (T required, and an application o register the seourities is pemding belore
the Division

B. A prelimmary prospectus may not be further distributed if the applicant his been nonificd by the
[Mivision thal the application for registration is substantially deficient, and that the circulution of o
preliminary prospectus is aot appropriate m light of the deficient apphication,

Co The outaide front cover page of such prospectus shall bear, In red ik, the caption "Prelinminery
Prospectus,” the date of its issuance, and the following statement printed i tvpe as large as that
genernlly in the body thereof
"A REGISTRATION STATEMENT RELATING TO THESE SECURTTIES HAS BEEN FILED
WITH THE SECRETARY OF STATE OF MISSISSIPPL BUT HAS NOT YET BECOME
EFFECTIVE. INFORMATION CONTAINED HEREIN |8 SUBJECT TO COMPLETION OR
AMENDMENT. THESE SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BE
ACCEPTED PRIOR TO THE TIME THE RECISTRATION STATEMENT BECOMES
EFFECTIVE."

13 However. any prelimimary prospectus Gled pursuant to the Securitios Act of 1933 which depicts the

SECTs penerie legend will be constdersd in conformity with the preceding requirement

linstnntppl Seoretary' ol Stave'c Ofllee
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| Authority &% 75-71-20201 7 BY 605 1 )] [ Former Rule 213 ]
211 Dllution:

A Where registered securities are being offered publicly and there 1s no established market for those
scetrities, the prospectus or offering memorandum muast contain o paragraph entitled “"DILLITION".
- showing the method wsed in arriving ut the book vatue of all shares outstanding upon completion of
the offering,

B. Todetenmne the book value of all shares outstanding upon completion of the otterm, add the net
proceeds of the public offering (the amount remilning alter deducting commissions wnd experses of
the offering) to the net tangible book value of the company before the oifering, and divide this
resubting dollar amount by the wolul number of sharves 10 be outstanding upon completion of the
alTering.

€, Equity shares sold to the public shall not have dilution in excess of seventy-five percent (75%), or
sieh offering may be subject (o rejection by the Division

[Authonty § 75-71-6050a)1)] [Former Rufe 217]

213, Expense Limitations:

The NASAA Stoternent of Policy regurding underwrting expenses, underwriter's wartants, selling expenses,
and sellmg security holders shall be the basis of review for offermgs, excluding federal covered securinies, filed
with the BYvision,

| Authority §§ 75-T1-605(a); 6UOB(b); 6OB(cH9)] | Former Rule 219]

115, NASAA Guidelines:

In cooperation with the secarities admaimistrators of ofher states, and with 4 view (o efTectuating 4 policy 1o
achieve muomum wniformity of regalations regarding the regastration of securities and vestment advisory

tegistrants and enforcement of anti-fraud laws, unless a specific rule promulgated hereln or a stute statute
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conilicts with the Guidelmes. in which case the speaific rule or stotwe will contrel, NASAA Guidelines, as
b s, will provide the basis tor review of!

AL Affiliate Transaciions

B, Options and Warrants

O Nan-voting Stock.

D Cheap Stock

E il and Gas Programs

F. Roal Estate Programs

G, Redl Estte Investment Trusts

H. Equipnient Programs

|, Commodity Pool Programs

I, Ommbus Progroms
Other NASAA Guidelines, us published, shal] be apphed o needed unless such Culdelime contlicts with o
specific rule promulgated herein or a state statute.
| Authorty §§ 75-71-605(a); 60O8(hY, 60K WY [Former Rule 221
217, Certifieation of Reglstration/Re-registration of Securities:

A, Registration i Missessippi by coordination or gualification shall become effective upon the carlier of
the time preseribed in Section 75:.71-304(¢) of the Act or the ddte of the suance of a Certificate of Registration
by the Division,

B. A Certifieare of Registration s effective for one (1) vear after 1is effective date, Applicants for
registration by coordination or qualification may re-register & security by submitting o veport for sales ol the
securities sold in Mississippi for the precoding twelve (12) month period, ond paving the lling fee as set lorth in

Sectiwon 75T 1-310 and Arteele 4 of these Bules
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| Authormty §& 75-71-30dc¢), 3110] [Former Rule 223
219, Amended Certificate of Registration:
A To mmend o registeation, an amended Form U1 must be submatted which shivws!
1. Any material changes i any papers, forms, or other exhibits previously filed with the
Dhvision: or
B A sworn staterment tho no matersl changes have been made m any papers. forms, or other
exhibits previcusly filed with the Division: and
L A sales report on the securities initinlly registered.
B, To mmend the name on the Cerlificate of Regstration, a complete Form Ui-1 (Uniform Appheation 1o
Register Securities), Form L'=2 (Uniform Consent to Service of Process), Form U2A (Unifonm
Firm ol Corporate Resolutlon), omd o Tee as specifled in Article 4 must be filed with the Division.
The exhibits to Form U-| are not requited for name changes
C. When the requirements of the At and the Rules pertaiming 1o an amended registration stmlement
have been satishied, an Amended Certificate of Registration will be issued having the same effective
dite a8 the origingl Certificate of Registration
| Authorivy § 757 1-308())] [Former Rule 227 |
121, Notice of Withdrawal or Completion of Offering of Securities under Reglstration by Coordination

ar Qualtfication:

A, Notices of withdrawal of an offering or a request lor a refund ol filing fees must be made ivwnting
and filed with the Division,

B. Whenever an offering of seeurities under Sections 75-71-303 or 304 of the Act has been completed,
notice of completion of the offering shall be fifed within sixry (607 days of completion statng (1] the

name of the (ssuer, (2) o deseription of the securities registered bn Mississlppi, (1) the nggregate
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wmount of seeurities registered m Missisapp, (4) the sggregate amount of securfies sold m
Missiesippl, and {3) the dote the offering was completed

[Authonty §§ 75-T1-30501), 605] [Former Rule 229)

121, Subsecription Agreements;

For offermgs thist have subscriphon agreements, all Mississipp investors sl personally sign their
subscription agreements when purchosing secuntes. Any program which allows an agent. Aduciary. rusice,
legal representative, consultant, etc. of the investor la sign a subsenplion agreement 0 lieu of the investor
signing must be wimended accordingly,

The Drvision will object to the use of subscription agreements wlieh require purchasers of securnties 1o
acknowledye that:

Ao The purchaser hos read the prospectus;

B. The purchaser has rehed only on the prospectus and not upon any representations made by any

person, aml

C. The purchaser understands the nsks of the Investment.
| Authority § 75«7 1-35(g)] [Former Rule 231
B. FILING OF FEDERAL COVERED SECURITIES
115, Maotice Filings for Offerings of lnvestment Company Securities:

AL Prior b the offer or sale of o security which s o covered secunty under Sectiom TR(8)2) of the

Securities Act of 1933, the ssuer must submil to the Division or its designee the fallowing:
1 Acompleted NASAA Form NF, signed aither manually or electronically;
2 A completed NASAA Form L-2 - Uniform Consent o Service of Process. signed cither
miatually or electronically, and

3 A lee os spectBed i Section 75-71-310 o the Act,
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B

C,

Cl.

Ulpon wrrten reguest of the Dyvision and wathin the time penod sei forth m the reguest, the issuer
st subymit o the Davision a copy of any document, idemtified in the request, that s part of the
lederul registration statemeni Aled wath the SEC or is part of an amendment bo such lederal
registrnion statement
The Division tequires a separate nodice filing for each portfolio. series, or ¢lass to be offered or sold
i Mississippl. Ench portfolio, seres, or class offered o this state in & Mingle prospectus must pay o
separite notice filing fee
An issuer who has filed a Fonm U2 b conection with o previous notice filing need not file snother
Tenn of notiee filing.

I Exeepl as provided in Subsections E(2), a notice filing under Subsection A of this Rule s

ellvotive for the period of time a8 provided in Section 75-71-302(b) of the Al
2. To fucilitate the coordmation of expirarion dates with other states, the wsuer may request o
spee e term of effectiveness whivh does it esceed one (1) year

Renewal. On or before the expiration of the effective period. a notice Rling may be renewed by
submatting to the Division or its designee another notiee and payment of the applicable foe
nccordance with Section 75-71-310(a) of the Act. Such notice must include (1) the name of the
rsuer, (310 desenption of the securitics filed i Mississippr, and (3) the aggregate smount of
securities suld in Mississippl.
Termmation.

I Whenever an otlening of securities under Section 75-71-302(a) of the Aot has been
completed, notice of termination of the offering shall be filed within sixty (60) days of completion
stating (11 the pame of the issuer, (2) o deseription ol the seourtbies Tled in Mississippi, (3) the

aggregite amount of secunties sold in Mississipps, and (4) the date the offering was completed,
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2 The termupation report must be aceompmied by a Tee as set Torth i Amicle 4
H. Amendments.
The materials filed pursuant to Section A of (s Rule may be amended by forwarding the
gorrected information to the Division or its designee on o revised Form NF and requesting
that the file be amended accordingly. Amendments are effective upon receipt by the Division
or iy designec,
L Recournized designee,

1. The Divigion may authorize amd recognize o Dexigneo to receive notice [ings under this
Rule an behall of the Division, inehidmg but not Tomated w, notces, fees, and all documents
that are part of o lederal tegistration statement Hled wath the SEC under the Securities Act of
1933,

2 The designation provaded m this rule s for the sole purpose of recerving filings on behalf of
the Division and then trmmsmitting those documents 1o the Division, or for any other purpose
which the Division may prescnbe by order or release.

o Withdrawal. A notiee filimg may be withdrawn by providing the Division or its disignee with

notice. The notice of such withdrawal is eéffective upon receipt by the Division or its designee.

[Authoriey § T3-T1-302(a), (b)] [Former Rule 233]
227, Amount of Securitles Notlee Filing Procedure:
Pursuant 1o Section 75-71-3 [0a) ol the Act, any person filing & notice deseribed in Section 75-71-302(a)
mvulwng securiiies ssued by an open-end momngement (nvestment company, o face-mmount cert leate
compEny, of & unit investmen! triast shall file & notice filing,

A Inwtial Oling - A notice Nler filing a Form NF shall pay to the Bivision o mimmum of Three

Hutsdred Dallurs (300,000 with the initial notice Gling,
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B Kenewals « Anounooal renewal notice must be filed with the Division on or before the expiranon of
the effective petiod. Such renewal notice must he decompanmied by & payment to the Division of a
renewil notice filing fee representing that smount due tor sales ot the securities in Mississippi for
the preceding twelve (120 month period, as calealated by the formula set oul in Section 75-71-111 of
the Act. The renewal notice filing fee shall be one-tenth of one pereent (1/10™ of 194} of the
previous year' s salos i Misaissppe with oo moommuam fee of Theee Hundrod Dollaes (5300000 and o
maxinmn fee of One Thouwsand Dallars (51,000,007 annualby

C In ull other respects, the fillag shull be handled ag any other notice filing,

| Authority § 73-T1-302{u)] [Former Rule 307|
229, Notice Filings for Rule 506 Offerings:

A An issuer offering o security that s o covered security under Section | S(BNAYD) of the Securities
Act of 1935 must subimit 1o the Division or sts designee, no later than fifteen (13) days after ihe first
sitle of such federal covered security in this state unless the end of thal perod fills on s Saturday,
Sunday, or state or lederal holiday. in which case the due date would be the first business dav
lalbowing, a conformed copy of an electronically filed SEC Form D as filed with the 8EC m the
version ol that form secepted at the time of filing by the SEC for flings made pursaant to the
Securities Act of 1933, Regulanon 1, Rule 230,506, the fee set forth in Section 75-71-3 100k of the
Act mud any lwve fee (if upplicable) as ser forth in Section 75-T1-3100h) of the Act,

B, All filings or submissions under this Rule may be made electronically, such os through o state portal
fu be implemented by or approved by NASAA or any other portal approved by the Divison at such
time as the portal is developed and the Diviston has announced that it s aceepting submmissions under

this Bule vin this portal,
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C. 1N the offering imeludes multiple 1ssuers filing on the same Form D o separate fee shall be pad for
each issuer

). Sales Report. When an offering Is not completed within twelve (12) months of the date of initinl
notice filing, o sales report on Form D and the non-relundable sales report fee of Fitty Dollars
(550,000 mwst be submitted to the Division, The report must imelude, (1) the name of the (ssuer, (2)
o deseription of the securities fled in Misstssippl, and (3) the aguregate amount of securities solid in
Mississipp.

E. Termination
1. Whenever an offering of secunties under Section 75-71-3021¢) of the Act has been completed.
nutice of termimation of the offering shall be fled within sixty (60) days of completion stating (1) the
nume of the issuer, (2) 0 deseription of the securities fileld in Mississippd, (3) the agprepate amount o
securities sold i Mississippr, and (4) the date the offering was completed.
2 The termination report sl be accompanied by o Tee oy s lorth in Article 4

[Authority § 75-71-302(c) | | Former Rule 235]
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Article 3 RESERVED
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Artidlo 4 FEE SCHEDULES
A. SECURITIES OFFERING REGISTRATION FEES
401, Notice Filers:

A Section 13(h)2)

I Filers shall subimit 1o the Division an imitial filing foe of ane-tenth of one percent (1/10"
ol 1% of the doblar srount 1o be regastered, with o mummum fee of Three Hundred Dollars ($300.00)
a1 maximum fee of One Thousand Dollars (51,000,000,

1. Filers shull submit to the Division o tenewal Aling fee of one-tenth uf one percent (1/10"
of %) ot the dollar smount sold o the preceding year, with o munmmum fee of Three Hundred Dollars
{S300.00) and 0 maximum fee of One Thousand Dollars (81,000,00) annually,

3 Renewal fees are hused on snles and pakd in nrrears. A fillng fee of ene-tenth ol one
percent {1110 of 1%4) (with a minimum fee of Three Hundred Dollars (F300,00) and o maximum fee of
Chie Thousird Dollars 051,000,000 anmually)y i reguired, along with o tesminabion report, Tor sales which
ook place between the date of the last renewal and the completion of the offermg
B Section | S(h)t4 KL

| Filers shall submit to the Division u filing fee of Three Hundred Dollars ($300,00),

5 If the filing fee 15 nor submitted 1o the Diviston within fifteen (137 davs of the date of the
flest sale in Mississippl, the Division may impose an administrtive penalty of one percent (19%) of the
ameunt sald i Massissippi up to o maximum penalty of Five Thousand Dollars ($5,000.00).

' B Whin an ofTermg s not completed within twelve (123 months of the date of mitial notice
filing, u sales report on Form D as set forth in Rule 229( D) und the non-refundable sales report fee of

Fitty Dollors (S5TL.00) must be submitted 10 the Division
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4 When an offering s completed, notwee of completion of the offermyg us set forth i Rule

J200Ey andl the non-refundable termination fee of Fifly Didlors (S50.00) inust be subimitted 1w the

Dhavision
[Authonty §§ 7571310k 605] | Former Rules 207, 229(B), 213, 235]

403, Registration by Coordination or Qualification:
A Filers shall submat 1o the Division un imtial registration fee of one-tenth of one percent (110" ol
%) of the dollar amount to be registered that year, with a mmmmum fee of Three Hundred Dollars ($300.00)
and oomaxbmum fee of One Thousand Dollaes (51,000,000 aanually.

B. Remsteation 1s effective for one (1) year after s effective date. Apphicams for registration by
cogrdination or yualification may re-register u security by paying the registration Tee of one-tenth of one percen
(O™ sl 1% of the dollir amaunt to be reglatered that vear, with a minbmum lee of Three Hundeed Dollars
(S300.000 and g maximmum tee of One Thousand Dollars ($1,000,00), annually
[ Authority § 7571-310(c)( 1))

B. SECURITIES OFFERING EXEMPTION FILING FEES

405, Uniform Limited Offering Exemption:

Filers clabming an exemption under the Uniform Limited Offering Exemption shall pay o Gling fee of Three
Hundred Bollars (5300, 00}

| Authority 8§ 7571202, 605] | Former Ruke 703

7. Domestic Issuer Exemption:

Filers clapmng the Domestic 1ssuer excmpiton shall pay o Gling fee of Three Hundred Dollars (S300,007),
[Authority §§ 75-71-203, 605] | Former Rule 705]

4, Aceredited Invesior Exempiion:

Filers claiming the Aceredited Investor exemption shall pay & filing fee of Three Hundred Dollars ($300.00),
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| Authorty 8% 75-71-203, 605] [Former Rule 719]
411 Viatical Settlement Tnvestment Contracts:

Ao Filers cloiming un exemption trom registration for viatical settlement contructs shall pay o ling lee
of Five Hundred Dollars (5500040,

B Sules Agents of Viatical Settlement Tnvestment Contracts shall pay a4 fling fee of Fitty Dollars
CRA0.00, and shall pay o vearly renewal fee of Fifty Dollar {850,001,

[ Authority §§ 75-71-203, 605] [Former Rule 42|
C. SECURITIES PROFESSIONALS FILING FEES
413, Broker-Dealers:

A, Any person filing an initial application for registration as o broker-tealer, and any person filing a
renwewal pegistration as a broker-dealer shall submit to the Division o registeation or renewil fee ol Two
Hunidred Dollars (200 (),

B Any person fling an application for registration os an agent, and any person Rling o renewal
remsiration as.an agent, including issuer agents, shall submat to the Division a registration or renewal feé of
Fifty Dollars (850.00)

C. Broker-dealers that are members of FINRA, s agents who are sssociated with broker-dealers tha
are members of FINRA, shal) submut their munal fling amd renewal fees (o the CRD.
| Autherity §8 75-71-410] [Former Rules 501, 527
415, Investment Advisers:

A Aoy person Tiling an applieation for registration ns an mvestment adviser, and sny person filing o
renewal registration us an investment adviser, shall submit to the Division a registration or renewal fee of Two

Hundred Dollars (S2000.01)).
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B Any person filig an applention for regisiration as an investiment adviser representative, any person
tiling & remewal registeation as an Wvestment adviser representative, pnd any person filing @ change of
registruation &s an imvestment sdviser representative shall submit o the Division o segistration, renewal or
chimge of reglstration Tee of Filty Dollars (550.(H3)

C, Ay person fling anomitial fes or snmuel potice tee fora federal covered Investment adviser reguired
1o file o notee under Section 757 1408 of the Act shall submit fo the Division an initial foe or annual notice Fee
of Two Hundred Dollars (5200.00)

Ly, Investment pdvisers and lovestiment adviser representatives shall submit these fees w0 IARD.

[ Auwthority $5 75-71-410] [Former Rules 603, 615, 629, 631

417, Issuer Agents:

Any person Aling an applcation for registrution o8 an issuer agent, any person lling o renewal reglstration s an
wssuer agent, and uny person filing o change of registranon as an issuer agent, shall submi to the Division a
registration, reewal or change of registration fee of Fifty Dollars ($50.00)

[ Authonity $§ 75-T1-410] [Former Rule 535)

. MISCELLANEOLS FEES

419 Amendments:

A processing fee o increase the amoum of seeurities registered i this ste shall be pasd to the Division: sand
fee shall be enleuluted as set forth In Section 75-T1-3 100 2), For all other amendments, o processing lee of
One Hundred Fitty Dellars ($150,00) is required in order for the Division to process said amendments o any
regastration or other Gilings,

[ Authority §§ 75-T1-305(7), 605 [Former Rules 233, 227|

421, Document Copying:

A few covering the cost of complisnee with a request to copy documents may be churged as follows:
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Ao Letter or legal size copres made by the Division shall be Twenty-five Cents (80,25} per page.

B Coples made by the requesting party shull be Ten Cents (30, 10) per page
| Authority § 75-T1-0060c1] [Former Rule 121
423, Certtlicates of Authenticity:
Certificates of Authenticity may be requested from the Division at o fee of Twenty-Five Dollars (525,000 per
Certificare
| Authority § 75-T1-606(0)] [Former Rule 121
425, Additional Fxpenses:
Any other actual expense or cost wncurred by the Division in complying with any request shall be charged to the
reguesting party. e Division may require payment in advance of the estimated cost of compliance with o
particular request. In the event the estimated cost exceeds the actual cost, rebmbrsenent will be mide,

| Autharity $75-T71-6035] [Former Rule 121

Article 5: REGISTRATION OF BROKER-DEALERS AND AGENTS
500, Broker-Dealer Application:
A, I order o upply for registration, FINR A-member broker-dealers shall submit the fallowing information
10 the Secretary of State via the Central Registeanon Depository (CRD):
Lo Form BD, or g suceessor form
2. A Statement of Net Capital or such financial statements as required by FINRA or SEC which
vdicate net capatal,
3. A balsnce sheel prepared in sceordance with generally sccepled accounting principles. Attached
every bulanee sheet shall be an oath or affirmation that such statement 18 e snd corect 1o the el

knowledge, information, and bebel alter 4 dibigent inquiry by the person making such oath or
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4.

atfirmation. 1 the brokersdealer 15 a sole proprietorship, the oath or affirmation shall be msde by the
proprictor; [F o purtnership, by o general partner, i a corportion, by o duly suthorized officer, and |
i trust, by o trustee, In heu of the sbove, the most recent finaneial stimements as required by FINRA
o SEC may be fled. In elther case, the Hnanctal mformation must be doted nol more than ninety
(90 divs prioe o the date of filing

The registration fee s speetfied i Rule 413 shall be submited w the CRD.

B. In order to apply for registratron. non-FINRA member broker-dealers shall submil the following

miormabion 1o the Secretory of State ot the address sét out in Rule 501

2

5

Form BD, or a successor foom,

. Surety boned ns provided in Rule 303,

Starement of Net Capinal

A balance sheet prepared In accordance with generally accepted accounting principles, The balonce
sheet tmual be datod not moce than ninety (90) days prior to the date of fling, Attached o every
balance sheet or financial statement whech 1s reguired shall be an oath or affirmanon that such
statetnent bs true und comreet o the best knowledye, mtormuation, wnd beliol alter o diligent mguiry
has been made by The person muking such oath or afimmation. 17 1he broker-dealer is a sole
proprietorship, the ooth or affiomatson shall be made by the propnetor; i€ s partnershup, by o general
purter; 1 corparntion, By i duly suthorzed officer; snd ifa trust, by o trustee

The regstration fee as specified in Rule 410

[Authority: & 75-71-401 and § 75-71-406] | Former Rule 501

503, Minimum Financial Requirements and Financial Reporting Reguirements of Broker-Dealers:
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A, Eoch broker-deuler registered or required 1o be registered under this Act shall comply with SEC Rules
| Sct-0 (17 CF R 24001 5¢3-1 ( 1996)), 1532 (17 CF R 240, 1 5c3-2 (1996)), and | 5c3-3 (17 CFR
24001 5e=-3 [ 1950)1,

B. Euach broker-dealer repstered o required 10 be registered under this Act shall comply wilh SEC Rule
PTa- 1 (17 COF.R. 240,10 Ta- 11 ) and shall simultaneously file with the Division upon request copies of
notices and reports required under that rule.

€. To the extent that the SEC promulgates changes to the above-referenced rales, dealers in compliance
with such rules as wmended shall not be subject 10 entireerment action by the Division for vielabion of
this Rule 1o the extent that the violation results solely from the broker-dealer’s complionce with the
amended rule.

| Authority: § 757141 1(n) and (B)] | Former Rule 503
305, Bonding Regquirements for Intrastate Broker-Dealers;
Every broker<dealer registered or required wo be registered under this Act whose business is exvlusively
Intrastate. who does not make use of any [acility of a national securities exchange and who is nol registered
under Sevtion 15 of the Securities Exchange Act of 1934, shall be bonded inoan amount of not less than Thiny
Thousand Dollars (£30,000.00) by a bonding company qualified w do business in this state.
| Avthorityr § T3-71-411{e)] [Former Rule 305]
507, Change of Muaterial Information; Amendments:
The Division must be notified withip thirty {30} disys whenever the information contamed in any application or
wmendrment for regestranion us o brokersdealer and/or agent chinges in o material way or 19, or becomes,
imaceurate or incomplete in any respect. Al amendments for FINRA-member broker-dealers shall be filed
through the CRD. Amendments for non-FINRA member broker-dealers shull be submitied direotly o the

Pivision, Hvents requinng nobice shall include, but are not lmited to, the following:
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Ao A change i ownership, management, form of organization or state of orgamzetion or ineorporation or

comttal of & brokersdealor

=

A change tn any of the broker-dealer's officers, partners. or controlling persons;

The establishinent or change in location or mailing address of any office {n Mississipp;

o n

A change in the name of o broker-dealer.

E Ifapplicable, any necessary modifications to ensure complionce with subparagraph (BN2) ol Rule
S01{B) shall be made,

F. A change in type of entity, general plan, character of business, method of operation, or type ol securities
i which dealing or trading is berng effected;

G Termination of business or discontinuance of sctivities as a broker-dealer,

H The naming of a broker-dealer, prineipal. officer, ond'or ngent as o defendant or respondent 1 one or

e of the follpwmg instances:

1 Crimingl allegations nvolving securties or any aspect of the securities businesy, oF any felony,

2 Civil allegations involving a sccurity or any aspect of the securities business, or any activity alleging
a breach of o fiduciary trust, or froud;

3. Administrative sllegations mvolving o security or wny aspect of the securities business, or any
aetivity alleging a breach of a fiduetory trust, or fraud;

4. Arhiteation proceedings with dllegations involving o security or any aspect of (he seeutities bus|neds,
ar any activity alleging a bresch of a fiddciory trust, or frawd;

5 Any proceeding in which an sdverse decision could result i
d. A denial, suspension, or revocation, or the equivalent ol those terms, of 8 license, permil,

registrantion, or ¢harer;

b, The imposition of a fine or other penally; or
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¢ An expulseom or barming from membership in an association or orgamzation,

[Authority § 75-T1-407] [Former Rule 507]

SU9, Financial Reporting:

A, Upon request, each broker-dealer must file with the Diviston audited fnancial statements as of the emd

of its fiscal year. The statements must meet the requirtements of Rule 509(B)

. The financial staterments filed pursuant to this Rule must:

| Include & balince sheet, u statement of meome or operations, 1 statement of sharcholder equity. and
u stotement of cash llows, secompanied by appropriate notes stating the aceounting principles and
practices followed in their preparation, the basis ot which securities are included. and other notes as
may be necessary for an undesstanding of the statements,

2 Be prepared in secordunce with generallv aceepted aceounting principles,

3 Beaudited by an independent certified public accoumtant. The wudit must:

g Be made in sevordance with generally sceepted suditing sundards)

b Include a review of the accounting system, the itermal accounting controls and procedures for
the safeguurding of securities andl funds including appropriate tests thereol since the prior
examnation,

4. Be accompanted by an ungualified opiion of the auditor as w0 the report of financial condimon. In
addivion, the suditor shall submit a3 8 supplementary spinion any comments, based wpon the audit,
irs 1o any matenal inodequacies found 1o exist in the accounting system, the internal dccounting
vontrols, and provediiees for safeguanding securites amd fupds, and shall indicate any comrective
action taken o proposed.

§. The Gnonenl sitements shall be fled with the Division within ninety (903 days following the end of
the broker-dealer's fiscal yenr
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€. The financal reporting requiremnients of this Rule shall be limited for o brokersdealer registered with the
SEC to the financial reporting requirements in the Securities Exchange Act of 1934,
[Authonty: § T5-71-411(b)] [Former Rule 509)
511, Renewal of Reglstration:
A, The remsiration of a broker-dealer who is o member of FINEA shall be renewed through the CRD
aecording 1o the CRIY admimstrative riles govermng the registration process with the CRD systom,
B The registration of a broker-tealer who |s mot o member of FINRA may be renewed hy submitting the
fillowing:
1o A letter requesting renewal, und
2 The renewal fee specified in Rule 413,
C renewal requirements are not satisfied on or belore December 3 the registration will be constdered
termunited and o new apphcation wilh all exhabits and the regestrotion fee must be filed
| Authority: § 757 1-406(d)] | Former Rule 511
515, Withdrawal of Registration:
I 0 regestered brokersdealer should withdrw its registration Tor mmy reason, wotten notlce on Form BDW shall
be submitted by the broker-dealer within thirty (30) davs to the Division, FINRA member broker-dealers shall
tile the Form BOW through the CRD. A noo-member broker-dealer shall submn torm BDW directly with the
Diviston
| Authority: §75-71- 4089] [Former Rule 513
515, Record heeping Reguirements of Broker-Dealers:
A. Linless otherwise provided by order of the SEC, each hroker-dealer registered or required o he

regostered under thas Act shall make, muintan. and preserve books wnd records in complisnee with SEC
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Rules 17a=3 (17 C.F.R. 2400 1 Toe3 (199000, 1 Ta-d (17 C.F.R. 2400 1704 11996]), 15e¢2-0 (17 C.F R,
240, 1562-0 (1996)) andd 15e2-11 (1T CFER, 240, 15¢2-1 1 (1996))

B. To the extent that the SEC promulgates changes to the above-relerenced rules, broker-dealers in
compltance with sucl rules as amended shall not be subject to enforcement action by the Division for
vielation of this Rule w the extent that the violation results solely from the broker-dealer’s compliance
with the amended rule.

[Autherity: § 75-T1-411(chi 1 )] [Former Rule 515)
S17. Preservation of Records:
All records required 10 be preserved under these Rules shall be m such form as to promptly allow examination
by the Division: Copies shall be proveded 1o the Division upon request, and the cost of the copies shall be
home by the hroker-dealer and/or the ngent.
| Avthorry: § 75-T1-411{eH2) | [Former Rule 519)
£19. Supervision:
Al broker-dealers shall establish and keep current a set of written supervisory procedures and o system lor
implementing such procedures which may bo reasomably expected to prevent and deteet any violations of the
Act und Rules promulgated thereunder, The provedures shall indlude the designation by name or title of those
persons delegated supervisory responsibility in an least the areas of sales, Tinaneial operations, and compliance.
A complete set of such procedures snd systems shall be kept i all offices located 1o ihis State or by
immediately accessible
| Authorty: & 757 1-400{c) & § 75 T1=411{¢)] [Former Rule 521
521, Standards of Conduet: Fach broker-dealer and agent shall observe high standards of commercial honor

and just and equitable prineiples ol tade i the conduet of therr business. Acts and practices, including, bat ot
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lirndted to, the Tollowing, are comsmdered comtrary to such stimdards amd may comstitute grounds for demal,

suspension, or reveeation of registration, imposition of fines, or such other action authorized by stute,

A, Broker-dealers.

I Cawsing any unrensonnhle delays in the plocement of orders, execution of orders, andsor the delivery
ol securities purchased by any ol its customers andior in the pavment upan reguest of free eredit
balances reflecting complered transactions ol wny of is cuslomers:

2 Indlueing tradimg in o custonser's account which is excessive in size or frequency in view of the
Nnaneial resources wd charmeter of the account;

3. Recommending to a customer the purchase, sale, or exchange of any sceurity without ressonable
grounds to believe that such trapsaction o recommendation (s statable for the customer based upon
reusonable inguiry concerming the customer'’s investment objectives, linancial situation, tod needs,
and any other relevant mformation known by the broker-dealer,

4, Executing o temspetion on beball of o customer without authorization 1o do s,

5 Marking any order nckets or confirmations as unsoleited when in fagt the transaction 1s solicited:

t. Exercising uny disctetionary power in elTecting o transaction for a customer's acoount withoul first
obtalming written discretionary authority from the customer, unbess the discretionary power relaites
slely tor the ume and/or price for the execution of orders;

7. Extending, arvanging for, or participating in arrenging For eredit 1o g eustomer in violation of the
mecunhies Exchange Act of 1934 or the regulations of the Federsl Reserve Boarnd,

8, Executing any transaction m o margim account withoul obtaming from the customer o properly
executed writlen margin agreement prios to the settlement date for the mitial transaction in the
AECOLUNL;

U, Failmg to segregate customers' free securities or securities held in salukeeping;
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10, Hypothecating o customer's securities without having o hen thereon unless o written consent 1 first
obtained, except uy permitted by rubes of the SEC,

LI Entering into o transaction with or tor 4 customer at a price not reasondbly related to the curent
miarket price ol the security or recelving an unreasonible conmmisswon or profit;

12, Failing o furmish @ costomer purchasing securities i an offermg, no later than the diste of
conlirmution of the transaction, either o fnal prospectui or o preliminary prospectus and an
additional document, which together includes all information set forth in the final prospectus;

L3, Charging unreasonable aod lneduitable fees for services perlformed, ochuding miscellaneous services
such as collecnon of momes due for prneipal, dwidends, or mterest. exchange or wansfer of
securitios, appraisals, safekeeping, or custody of seeuritios, wml other services related bo ats seooritios
business, excepl where such fees are nogotiated or hove bean previously conseited o by the
customer;

bd Offering to buy Trom or sell to any person any security ol o stated prive unless such broker<lealer i
prepared (o purchase or sell, as the case may be. at such price and under such conditions us are stated
it the titne of such ofler to by or sell;

|5, Representing thal o sevurity is being offered 1o o customer "ot the market” o u price relevant o the
market price, unless such broker-dealer knows or has reasonable grounds 1o believe thar o marke for
such security exists other than that made, ereated, of controllid by such broker-dealer, o by any
person for whatn he is ossocipted m such distnbution, or any person controlled by, contralling, or
under common control with such broker-dealer:

16 Effecting any transaction m, or inducing the purchase or sale of. any seenrety by means of any
munipulative, deceptive, or other device, practioe, plan. program, design, or contrivance which may

mclude, bul ot be lmaled e
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a. Effecting any transaction i b secunty which involves no change m the beneficinl ownership
thereot:

b, Emtering an order or orders lor the purchuse or sale ol any security with the knowledge that an
order or orders of substantinlly the swme stee, of substantinlly the sime tune, and substantdly the
same price. for the sale of any such security, has been or will be entered by or for the same or
dilTeromt purties for the purpose ol croating i flse or mistending appearance of achive trading in
the secunty or s false or misleading appearance with Tespect o the market for the security,
provided however, nothing In this subsection shall probibit o broker-dealer from entering bona
e agency cross ransactions for 1s customers;

¢ Effecting, alene or with one or more other persons, a series of transactions in any securiy
erenting sctunl or apparent active trading 1 such secutity or foising or depressing the price of
such seconty, for the purpose of indueng the purchase or sale of such security by others;

o Contradieting or negating the mportanee of uny iformation comtained ina prospectus or other
offerng materials with mtent to decerve or misiead or using any advertising or sales presentation
i o deceptive or misleading monner;

e In connection with the offer, sale, or purchase of u securty, falsely leading u customer w believe
thint the broker-dealer or agent 15 in possession of matenal, non-public information which would
fimpaet on the value of the securdty,

£ In connection with the soliciution of a sale or purchase of o security, engaging in a pattem or
practice of making contradictory recommendations to difTerent investors of smilar mvestimen
uhyective for some o sell and others to purchase the same security, at ar about the same time,

when not justified by the particular circumstance ol ench investar;
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17, Guaranteeing a customer, pgninst loss in any securities account of such customer cortied by the
broker-dealer or 1 any securities transaction elfected by the broker-dealer with or for such customer,

1¥, Publishing, circuloting, o causing o be published or cireulated uny notice, chreular, sdvertiserment,
newspaper arhicle, investment service, or communication of any Kind which purports wo report any
Immsaction as a purchase or sale of any security unless such broker-dealer believes thal such
transttion wis o bons fde purchase or sale of such sequrity; or which purpors to guote the bid
price of asked price of any secunty, unless such broker-dealer believes that such quotation represents
u hona fide bid for, or olfer of, such security;

19 Using any adverhging or sales presentation m such o fashion as to be deceptive or misleading, An
example of such praoctive would be o distribution of sny nonficiual data, matenal, or presentation
bused on conpecture, unfounded or unreallstic clams, of nssections in any brochwre, Oyer, or display
by words, meiures, graphs, or otherwise designed 10 supplement. detract from. supersede. or defeat
the purpose of elleet of any prospectus o dikelosure;

20, Failing to disclose that the broker-dealer is controlled by, controlling, affiliated with, or under
wormmman controd with the wsuer of any securty before entenng 1mo any contraet with or for a
custemer for the purchase or sale of such security, the existence of such control 1o such customer,
and if such disclosure 18 not mide i woitinge 1t shall be supplemented by the giving or sending or
written disclosure at or before the completion of the transaction;

21, Failing 1o muke a bona fide public offering of all of the seounties allotied w o broker-dealer for
dhstriburion, whether acquired ss an underwrier, o selling group member. or trom o member
participating in the distribution ss an wnderwriter or seliing groap member. This meludes, among

other things, (1) transferring secunties to o customer's, nnother broker-dealet's, or o fletitious aecount
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with the understanding that those secorites will be returned o the broker-dealer or its nominees or
(2) “parking” orwithholding securities;

22, Fuilure or refusal o furnish o customer, upon reasonable reguest, imformation fo which he 15 entitled
of to responid to o formal wotten request or complmnt;

23 Violating any laws or rules of the SEC or o national securities exchange or national securitics
asnogiation of which it o a member, or violatimg any federnl or state securities law or any rule or
regulation promulgated thereunder,

B Agents.

1. Lending or borrowing money or securtties from o customer (unless such customer 15 o bona fide

financial [nstiution whose business |s to borrow or lend ), or seting s o custodian for momey,

securities, or an exeeuted stock power of o customer,

[

Effecting secarhes trapsactions not recorded on the regular books or records of the broker-dealer
which the wgent represents, unless (he tmsactions are mithonzed i writing by the hroker-desler
praoe 10 execation of the transaction,

3. Establishing or molntuining an deeount contmning fotitious information m order o execute
trunagctions which would otherwise be prohibited,

4. Sharing directly or indivectly i profits or losses in the account of any customer withou the writlen
uuthorizetion of the customer and the broker-dealer which the agen represents,

5. Dividing or otherwise splitting the agent's commissions, profits, or other compensation from the
purchase or sale of securitios with iy person nol also registered os on agent for the same broker-
dealer, or for u broker-dealer under direct or indireet common cantrol] or

6. Engaging tn concluet specifiod in subsection (A1 2, 3.4, 56,8 11,12, 16, 17, 18, 19, 23 of this

Rule.
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The conduet set Torth above i not inclusive. Engaging in other conduet such ps forgery, embezzlement, non-
thisclosure, mcomplete diselosure or misstatement of material facts, or mampulntive or deceptive practices shall
also be grounds for deninl, suspengion, or revocation of registration, or imposition of lines,
| Avthority 5757 b4 1 2(d)0 13), 605a)2)] [Former Rude 523
523, Agent Registration and Termination (FINRA):
Registration, renewal, and termimation of agents associntgd with members of FINRA shall be made through the
CRD according o the CRD admimistrative rules governing the registnition process with the CRD system.
[Autharity: § 7571406, § 73-71-400] [Former Rule $25)
525, Agent Registration and Termination (non-FINRA):
A Applicatton For registration s mn agent not associted with members of FINRA shall be submitted on
Formy L4 nlong with the registration lee specified in Rule 413 direct]y o the Division.
B, 11 an ugent's relotionship with & broker-dealer 15 termmated for any reason, the Division shall be potified
by the broker-dealer on Form U5 within fitteen {1 5) days of such termination
C. Renewal of the permmt of an agent not associated with members of FINRA must be reguested, along with
the renewil fee, by the broker<dealer prior to Degembar 31 ol each yuar. 1t the renewal request is not
received on of before December 31, the registration will be considered terminated, and 8 new
application and fee must be submirted.
| Authority: &8 7571406, 409] | Former Rule §27]
527. Dual Registration:
Registration of aoy agent with more tnn one esuer or broker=desdler i permitted, However, any agent so
registered mey no! iransact business in any particular security on behall'of more than one (ssuer or briker-
dealer with whonm he s rogistered,

[ Authorty: § 75-71-402¢e)] | Former Rule 551

Missrasippn Serrelary of Siate s Oifice
Seenrillon mud Cliaritias [hvisom
Minslmaippl Securities Ay Miles
Post OiTice B 30
Jockaon, Missizaippi 20205
(60 ) 159-1633 | ~BUE-R 040304

WY SO MBE LG
Puge 41



X0 Wrritten Examinations;

A, Written examinations shall be required to determine an applicant's qualification and competeney fo
transact business m this State as a broker-deualer or ioker-denler agent.
B, Each brokor=deuler principal and each broker<dealer agent apphicant must satisfy two (2) examination
requirements to abtmn a Heense
I, Al examination on state securities law which will be satisfied by passing the Uniform Securilics
Agent State Luw Examination {USASLE} (5-63) or the Uniform Combined State Law Examination
(UCSLE)Y (8-00) adminigtered by FINRA, aml

2. An examnation of general or horted knowledge of secunties principles. which will be sausfied by
passing the appropriate examimation required by FINRA for the sctivity i which applicant will be
efpaged,

. Applicanis suceessfully completing a limited knowledge exammation as provided under Rule 333(B)2)
will be eligible only for registeation w effect ansactions 1 those securities to which the limied
examnation relates.

B The exmminations regquired by 533 (B3 (1) and (23 ol this Rule are administered by FINRA at vanous
regional testing sites. Any fees required by FINRA for the taking of such examinations are the
responsinlity of the applicant,

K The examinations roquired under this Rule shall gor be applicable o un applicant
I Wha is registered with the NASD and registered with this Stale prior to March 15, 988, with no

break i registrateon looger than o two {21 year perdd; or
2. Who is nol registered with the NASD and was registered in this State prior o Jomiary 1, 2000, and
has remaned continuously registered m this state without interruption with no break in registration
longer than o two (2) yveor perod
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[Avthority §757 =41 21| | Former Rule $33]

531, Issuers:

A, Every wsuer selling its own securitics shall make and keep current the following books and records:

Il

4.

Stockholders' ledgers or other records reflecting alphabetically the names and addresses of all
stockholders, stock certificates ssued to each, dates paid, and full details as to ransfers or
vneellunons;

Copies of all prometional and sales masterinls used i connection with the sales of the issuer's
secLrities,

Copes of all confirmatons of sales of securities;

Stock Certificate Books,

B, Apents of isuers reguired to be registered under the Act may do so by submitting applications o the

Divasion on Form U-4 along with the registration fee as specified i Rule 413{B). Agent termunations

shall be filed with the Diviston an Form U8 within fifteen (15) dayy of sueh termination,

[Authonty: §§ 75-71-4006: 409: 605ad 3)] [Former Rule 535]

53 Registrution Exemption - Canadian Cross-Border Trading:

Pursuant (o Sections 75-71-401(d), 75-T1-402h D), and 75-71-605(0) ol the Act, the Secretary of State finds

thar it 15 consistent with the public inrerest and with the purpose fwrly intended by the policy end provisions of

e At v exept the following persans from the registration requirements of Seetions 757 1<) | and 75-71-

402 of the Acte

A, A broker-dealer who s registered in Canada, has no ofliee or other physieal presence in this state, and

complies with the fellowing conditions;

I

Only effects or nltempts o etfoct iransactions 11 seourtics:
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o With or throwgh the issuers of the secunties invalved m the ansactions, hroker-dealers, banks,
savings institutions, st companies, imsurnnoe companies, investment companies (a8 defined in
the Investment Company Act ol 1940), pension or profit-sharing trusts, or other Gnancial
institutions or institional buyers, whether seting for themselves or as trustees,

b, With ot for an individual from Candda who 1= temporanly present in this state, with whmm the
broker-dealer hml o bonn fde customer relononship betore the imdividual entered the mined
Stutes,

¢ With or tor an individus! from Canada who is present in this state, whose lransselions are in a
seldirected tax advantaged retirement plan in Canada of which the mdividual 15 the holder or
contributor, o

Ao An individual who s present i thes stote, with whom the broker-dealer customer relationship
arose while the mdividual was temporarily or permanently resident in Canada; amd

2 Filed u notlee I the form of his current application requived by the jurisdiction in which his head
office 18 located and a consent to service of process;
3 s reglstered with or o member ol a sell-regulatory ongantzation, stock exchange in Canada, or the

Burenu des services lnaneiors;

4 Mupintmns hes provinctal or termtornal regisirntion and his registration with or membership i o self-
regulatory organization, stock exchange, or the Bureau des services fnanciers 1o good standing,

5. Briscloses to hus chents in s state that be s not subgect 0 the full regulsory requirements of the
Act; and,

6. Is not in vielation of Sections 75-71-501 or 75-71-502 of the Act and all Rules promulgated

thereunder,
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1. Anagent who represents a broker-dealer exempted from regstranon pursuani 1o Section A of this Rule,
provided that such aent maintaing his or her provineinl or eritorial registration in good standing,
[ Authority §§ 75T 1-A01(d); J02(h)Y): 6051 )]
Artlele 6: INVESTMENT ADVISERS
o1, Definitions:

A Custody: For purposes ol Article 6, the Divesion sdopts the definition of custody oa contined (n
Rule 635(CH 1)

B Investment Advisers [n order e provide uniform interpretation of the applicaton of federul and
stite adviser lows to financial planners und other persons, the Division hereby expressly adopts
S.EC. Release Mo, [A-1092 (17 CFER. 276.1092), as it relutes w the definition of lovestment
Adviser set forth in Section 75-T1-102(15) of the Act.

. Investment Adviser Representative: Notwithstanding Section 75-T1-102( 16) of the Act, the rerm
invesitment adviser representative ms 1L spplies to o person who is employved by or associated with
federnl covered investment adviser only includes an individual whao has a place of business in this
Jursaiction, ax that term s defimed i Rule 601E), and who either

(1) s 0 supervised person of o federsl covered adviser, s defined in Rule 601{D); o
(2} is mol a supervised person as defined 1n Rule 601{D); hut solicits, offers. or negdtintes for the
sinle of or sells mvestment advisory services on behill of a tederal covered investment adviser,

D, Supervised Person means any partner, officer, director (or other persen occupying o similar status
or performimg sumilar functions), or employee of i mvestment adviser, or other persan who
provides investiment advice an behalf of the investment adviser and is subject to the supervision and
control ol the investment adviser

E. Place of Husiness monns
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(1 o alfice at which the mvestment adviser representative segularly provides imvestiment mlvigory
services, solicits, meets with, or otherwise communicates with clents; or
i 2} any other location that is held out to the general public as a location al which the investment
adviser representative provides investment advisory services, solivits, meets with, or otherwise
comniumicates with clients.
[Authonty §75-71-605] [Former Rule 601 ]
6i}, Electromic Filing with Designated Entity;

A Pursuimt to the Act, the Division designotes the web-based IARD operated by FINRA Lo receive wmd
store filings and collect related fees from nvestment ndvisers and investment adviser representatives
on behalFof the Division

B Linless otherwise provided, all investment adviser pod investment adviser reprasentutive
appheations, amendments, notices, related filings, and fees required to be filed with the Division
pursiant to the reles promulgated ander this Act, shall be Hed electronically with s transmited (o
TARD. The following addinonal conditions relate to such clectromie [hings:
| When o signature or signatures aie required by the particular instructions of any filing 10 be made

through TAREY, o duly suthorized officer of the upplicant or the applicant lnmself ot herseld, us
required, shall affix s or her elecorome signmure 1o the filing by typimg s or her nume in the
approprinte Relds and submitting the g o IARD. Submission of a filing i thie munner shall
constitute irvelutable evidence of legal signature by any imdividuals whose names are typed on

the filing

[

Solely for purposes of & filing made through TARD, & document is considered fled with the

Pivimon when nll fees are received and the fling is oecepted by TARD on beball of the Division.
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. Notwithstunding Rule 003{H), the electronic Tilng ol any portoulur docuameni und the colleciion of
related processing fees shull not be required until such tme as TARD provides for receipt of such
filings and fees. Any documents or tees required 10 be filed with the Division thiat are not permitted
to be filed with or canmot be nceepted electromcally by TARD shall be filed directly with the
Division

D An mvestment adviser shall be deemed w have fullilled the requirement of filing o consent o service
of process with the Division upon completing and filing the relevant portion of the revised Form
ADY.

E. Investment advisers registered under the Act, or required 1o be registered under the Act, who
experience unanticipated technicnl difficulies that prevent submission of un electronie (iling 1o
IARLD may request @ lempotary hordship exemption lrom Gling electronically with |JARD. To
reuest o temporary hardship extension, the investment adviser must;

I File Form ADV<H in puper format swith the Divigion no later than one (] ) business day after the

filing that is subject of Form ADV-H was doe; and

o1 |

Submit the fling that is the subject of Form ADV-H i electronie form to LARD oo later than

seven (7) business days alter the filing was due,

F. The wempaorary haedsinp exemption will be deemed effective upon receipt by the Division of the
complete Form ADV-H. Multiple temporary hardship exemption reguests within the sarme calendar
vear are diseouraged, and may be disallowed by the Division

t A continuing hardship exemption will be granted only o the mvesiment adviser 15 ablo (o
dentonstrte that the electronic fling requirements of this rule are prohibitively burdensome. To

apply for a contivming hardship exemption, the investmen! adviser o
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I, File Form ADY-H w paper format with the Division ot deast twenty (200 business days before o

filing 15 due;, amd

I3

1Fu Hling is due to more than one state, the Form ADV-H must be filed with the state where the
mvestment adviser's principal place of business is locited.  The stute who reecives the
application will gramt or deny the application within ten (10} business days after the filing of
Form ADV-H.
H. The exemption vs effective upon approval by the Dhvision.  The time pertod of the exemption may be
o Jonger tan one year after the date on which the Form ADY-11 s Gled, 1 the Division approves
the apphication, the mvesmuent adviser must. no later than five (5) business days after the exemption
approval date, submit Blings o LARLD i paper format (along with the appropriate processing fees)
fo the pertod of thme for which the exetiption (s granted
I The decision to grant or deny & request for a hardship exemption will be made by the ste where the
investment ddviser's proncipal plice o business is lovated, which dectsion will be eonformed 10 by
the other siate(s) where the investment adviser is registered.
| Authority § 75-T1-406(e)] |Former Rule 60.1]
605, Application for Investment Adviser Registration:

Ao Ininal Appheation, The application for imtn] registration as an investment sdviser pursuant 1o Sechon
75-T1-40300) of the Act shall be made by filing Form ADY Pasts | and 1 (Uniform Application for
Investmen! Adviser Registration) electronically with JARD and paying the applicable fee. The
application tor mitial regrstration shall also melude the followimg tiled directly with the Division;
|, A copy of the arficles of incorporation or articles of limited pavinership currently in effect, certitied

Iy the govermmental agency where filed,
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id

An oudived balance sheet ps of the end of the investment adviser's most recent fiscal vear. Each

halance sheet filed pursuant 1o this Rule must be

0. Exanined in accovdance with generally aceepted auditing standards and prepared incon lormaty
with generally necepted nccounting principles;

b Audited by an independent certified public accountunt; and

¢ Agcompamed By an opiion of the aecountant as 1o the report of financil position, und by o note
stating the principles used to prepare il the basis of included secunties, und any other
explanations required for clanty
5 I such audited balanee sheet 1s dated more than forty-tive (45) days prior 1o submission of FORM

ADY, i current unaudited holunce sheet must also be submitted,
4 A copy of the surety bomd required by Rule 605, il applicable, nod
5 Any other imformation the Division may reasonably regquire,

B Annual Renewal, The application for amwal renews! registration as an investment sdy(ser shidl be Nied
clectromeally with [ARD and shall include the fee required by Rule 415, The application for annual
renewil registration shall also include, H applicable, a copy of the surety bond required by Rule 607 and
financial statements required by Rule 611 1o be filed directly with the Division,

. Updares pnd Amendments. The Division shall be noritied within thirry (307 days whenever the
information contamed noany application or amendment for registrntion o8 an investrment adviset or

representative changes in a material wiy or s or becomes inaceurnle or incomplete in uny respect

Events reguiring notiieation shall welude, but are not Hmited o, those deseribed i Rule 615

I

An investiment sdviser must e electronically with |ARD soy amendments 1o the investment

udviser's Form ADV,

-

A amendment will be constdered g be Gled promptly 1 the amendment is Gled within thirty (30)
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diays of the event that requires the filing of the amendment,
4. Within pimety (90) days of the end of the investment adviser’s fisonl year, an investment adviger
must file electromcally with IARD an Annual Updatmg Amendment to the Form ADY.

D Withdrawal of Investment Adviser ’[lcgiratrutinn.

1. Withdrawal of registration as an ipvestment adviser shall be completed by filing Form ADV-W
elecmomieatly with TARL.

2 Any imvestment adviser who is no longer in existence or s not engaged in business as an investment
melviser sholl, within thirty (30) days of such cessation, lile Form ADVSW electronically with LARD,

E Completion of Filing.
| A application for initial o renewal regastration is not considered filed for purposes of Section 75-

T1-403{a) of the Act untl] the required Tee and all required submissions have been received by the
Divisim
2. The Divislon g ool required o jssue o certificnte, Heense, or permi
[Authority § 73-71-03{a}] | Former Rules 603, 611, 6] 5]
67, Bonding Requirements for Investment Advisers:

Ao Every investinenl adviser registered or required (o be registered under the Act hoving custody ol or
dhscrehiomary suthority over ¢hent funds or secunities shall be bonded 10 an amount derermimed by the
Uivimion based upon the number of chients g the 1otal assets under management of the investment
adviser and which shall be ot o mimmum of Thirty Thousand Doellars {530,000.00) for mvestmant
advisers having custody of client fundy and Ten Thousand Dollares (5 1,000,000 for investment ndvisers

with discretionary suthonty over client funds,
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15, Any bond required by ths Rule shall be issued by o compony qualified to do business in this state in the
lottm determined by the Division and shall be subject to the claims of all chients of sieh investinen
adviser regardless of the client’s state of residence.

L. The requirernents of ths Rule shall not apply to those applicants or registrants who comply with the
minimsim financial reguirements of Rule 608

. An investment adviser that has it principal place of busimess in a state other than this state shall be
exempt from the requirements of Rule 6807{A), provided that the investment adviser is registered or
licensed s an mvestiment adviser in the state where it os lts poncipal place of Business and s in
complignee with such state’s reguirements relating to bonding aod/or mummum finsneial reguirements

E. For purposes of this Rule, eustody o5 detined in Rule 635(C) 1),

| Autharity § 757141 He)] | Former Rule 605]
o1, Minimum Financlal Reguirements for Investment Advisers:

A An investment udviser registered or required o be registered under the Agt whio has custody of ellent
funds or secarities shall maintain at all tmes a minimum net worth of Tharty-five Thousand Dollars
[$35,000,00) exeept!

L An investment odviser posts o bond pursuont w Rule 603,
2. Purswant o these Rules, an investment adviser s otherwise exempted from complyimg with the
bimling and met werth requirements
B. An mvestment adviser registered or required to be remstered under the Act who lis discretionary
mithority over client funds or securities but does not hive custody of elient funds or securitbes shall
muaintan at all Himes o minimum net worth of Ten Thousand Dollars (5 10,000.00) excepl:

I An investment adviser posts s bond pursuant o Rule 605,
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2. Pursvant 1o these Rules, an investment adviser 15 otherwise exempied from complying with the

Bemding and net worth requirements.

C. An investment adviser registered or required 1w be registered under the Act who aceepts prepaviment ol
more than Five Hundred Dollars ($500,00) and six (6) o more months i advance for sy client shall
muintam i all times o positive net wonh

[ Unfess otherwise exempted. us n condition of the right to transact business in this state, every investment
adviser registered or required 1o be registered under the Act shall by the close of business on the next
buxiness day notily the Division [ such investrient adviser™s nef worth is less than the minimum
required. After transmithing such notce, each mvestment adviser shall file by the close of business on
the next business day a report with the Diviston of its financial condition, including the following

I A teial bulanee of all ledger accounts;

Tr=d

- A statement of all client funds or securities which are not segregated;
1A computntion of the aggregnte wmount of lient ledger debit halunces, and
4. Acstmtement as to the number of client accounts.
£ Net Waorth, for purposes of this Rule, shall mean an excess of assets over labilities, us determined by
generally accepted accounting principles, but shall not include as assets: prepuid expenses (except as 10
items praperly classified nssets under generally nccepted nccounting principles). deferved charges.
woodwill, franchise rights, organizational expenses, patents, copyrights, marketing rights, unamortized
debt discount and expense, all other nssets of intagible nature, home, home Furnishings, awomaobileds),
and any other personul ttems not readily marketable i the case of an individual; sdvances or loans o
stockholders and officers in the case of o corporation; and advances or loans to partners in the case of »
partnership,

Fo Custody, tor purposes of this Rule, s defined in Rule 63500 1),
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G, MMseretionary Authority, for purposes of this Rule, shall not imelude diseretion ss o the price s which
or the Hime when a transaction is or s to be eltedted, if, before the order 15 given by the investment
nedviser, the elient hos directed or approved the purchase or sale of o delinite amount of the particular
soeunty

H  Forpurposes of this Role an investment adviser shall nol be deemed to be exercising discretion when i
places trade orders with a broker-dealer pursuant 1o o third party rading agreement (1
1. the investment adviser has executed a separate investment adviser contract exclusively with 1s chent

which seknowledges thut o thind purty troding agreement will be exeeuted 1o allow the investment

adviser o affect securities transaciions for the client in the client's broker-dealer secount: snd

b

the mvestment adviser contract specifically stutes that the client does not grant diseretionary
authority 1o the nvestment adviser and the nvestiment odviser in faet does not exercise discretion
with respect 1 the account; and
3w thand party triding dgrecment is executed between the ¢lient and o brokee-dealer which spoecifically
limits the mvestnent adviser’s authority in the client's broker-dealer agecount fo the placement of
trmde ovders and deduction ol investmuent wdviser fees,
L The Division may require that o current appeaisal be submitted in order 1o establish the worth of any
fiEsel
). Every investiment adviser that has (s prineipal plice of business in a state ather than this State shall
maimtain ondy such minimum net worth as required by the state in which the investinent adviser
mantaing 1t primeipal place of business, provided the mvesnment ndviser is registered or loensed n
such state and is in compliance with such state’s minimum capital requirements.
[Authority & TS-71-41 1{a)] [Former Rule 607

611, Financial Reporting for Investment Advisers:
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A

Every investment adviser that has its principal place of business in o state other than s Stare shall file

only such reparts as required by the state in which the investment adviser maintains (ts principal place of

business, provided the mvestment adviser is registered or leensed in such stute and 15 in compliance

with such state’s financial reporting requirements.

B. Uinless pursuant to these Rules, an mvestment adviser s otherwise exempted from complymg with the

Timanul reporing requirements of this Rule, every regstered investment sdviser who has custody of

client funds or securities or reguires pavment of advisory fees sia (6) months o more in advance and in

excens of Five Hundred Dollues (S500,00) for any cllent shall anoually file with the Division an audited

halance sheet as of the end of the mvestiment adviser's most recent fiscal year,

C. The audited balance sheet filed pursuant 1o this Rule must

| B ]

Examined In accordince with generally seoepted nuditing stondards and prepared in conformity with
generally accepied accmming principles;

Andited by an indepemndent certified pubslic sceountint; and

Accompanied by an opimon of the accountan! as to the report of financial position, and by a note
stabing the principles used to prepare it the basis of meluded secnrmes, wnd amy other explamations
reduired for clarity.

B filed with the Division within minery (90) days following the end of the investmont sdviser’s

fiscal yenr

D For purposes ol this Rule. custody is delined in Rule G35(C)H 1)

E, The Diviston may ressonably require additional fmancial documentation o assess the financial

aoundness of the mvestment adviser.

| Authority § 75-T1-411(h)] [Former Rule 600]

615 Investment Adviser Representative: Registration, Renewal, and Withdrawal Requirements:
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A Exmmuiiution Regquirements,
1 Aninvestment adviser representative shall take and pass within the two (2) vear period immediately
preceding the date of the application:
o, The Uniform Investinent Adviser State Law Examination (565); or
b The Uniform Combined State Law Examination (S66) and the General S¢curitics Representative

Exarmmution (57).

1

Any individual who s registered as anomvestment adviser representative i any jurisdiction in the
Lipnited States on or before JTunuary |, 2000, and has pot bad g continuous two (21 venr breok ol
registration as an imvestment adviser representative thereafter shall not be required 1o sausty the
exmmination requirements sel forth in Rule 613 (AN 1),

1 Any individual who haa been registored os an invesiment adviser representative in any jurisdiction in
the United States reguinng the heensing, registration, and qualification of investment adviser
reprosentatives within the two (2) year period immediately preceding the daste of filling an application
slall not be required to comply with the exammnation requirement set forth in Rule 6T3(AM 1),

A The exmmination reguirements shall not apply to any individual who provides proot of holding and

hatttaining o current professional designation in good standing from one of the following:

u. CERTIFIED FINANCIAL PLANNER "™/CFP @ certification swarded by the Certified
Frnnetal Planner Beard of Stndards, lne

b. Chartered Financial Consultant {ChFC) owarded by the Amenican Callege, Bryn Mawr.

Mermsy v,
¢ Persvnal Finanecial Specialist (PFS) awarded by the American [nstitute of Certified Public

Accountinis,
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b, Chartered Finnneml Analyst (CFA ) nwarded by the Assocttion of Investment Manogement and
Research (AIMR),
e Chartered Investrment Counselor (CIC) owarded by the Investment Counsel Association of
Amenca. Inc.
[ Such other professional designation as the Division may by arder recogmize,
5. The Division may require additional examinations for any idividual found 1o have violated the
Mississipm Securities Act.
B Ioitinl Application. The application for initin] registrtion os an investment adviser representitive
pursuant o Section 757 1-404{a) of the Act shall be made by
| Filing Form U4 (Uniform Application for Securities Industry Registration or Transfer) electronically
with FARD and paving the upplicable registration fee required by Rule 415
1. Providing proof of compliance with the exsmimation requirements of Rule 613(A);
L Registration remowal requitenients
|- All registrations expire on December 31 of each year
2 The applicanion for mrmual renewal vegrstration as an investment sdviser representaiive shall be made
by filing electromienlly with LARD and paving the renewal fee required by Rule 415
13 Termmaton of Investment Adviser Representative Registration, The application for terminstion of
reglstrition as un investment adviser representative shall be completed by filing Form LS {Uniform Termuinatiom
Nobce for Securities Industry Registration) electronically with TARD within thirty (30) days of the dote of
LT At
E. Updutes and Amemdments. The Division shall be notified within thirty (30) days whenever the
information contained I wny spplication or amendment for registration ak un investment odviser or

representative changes in o matenal way or 15 or becomes ingecurate or incomplete 10 any respect,
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I The mvestment sdyviser representalive s under g continumg obligaion oo update mformanon

required by Form U4 as changey ocour

I

Events requiring notification shall include, hut are not limited to, those described in Rule 615

3. An investment adviser representative and the investment adviser must electronically file promptly
with |ARD any smendments 1o the representative's Form L4

4. An amendment will be consdered (o be fled prompily (f the amendment is [led within thirty (30)
days of the event that requires the filing of the amendment.

F. Completion of Filing

I An application for mitial or renewal registration 18 0ot cansidered filed for purposes of Section 75
T1-4040) o the At untif the reguimed fee and all required submissions have been receividd by the
Crivigion,

2. The Division 15 not required to 1ssue a certificate, heense, or permit

G Blual Regitration. An investment adviser representative may sssociate with only one (1) investmen
adviser al one time.

| Athority 4§ 757 L-dtMin) id); 408(a), 4120e)] [Former Rules 613, 0249
615, Notice Filing Reguirements for Federal Covered Advisers:

A, Nontee Filing, The notice filing tor o federnl covered investment adviser pursuant to Section 75-71-
A05¢a) of the Act shall be filed electronically with TARD an un executed Form ADY {Uniform
Application for Investment Adviser Registration). A notice filing of u federal covered tnvestment
adviser shall be deemed fled when the fee reguired by Rule 415 and the Form ADV are filed
electromically with and accepted by LARD on behall' of the Division.

B Form ARV Mart 11 The Adnvimstralor may:

| Accept a copy of Part [1of Form ADY as filed electronically with TARD, or

R
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2. Deem Part 11 of Form ADV filed if o ledernl covered invesiment adviser provides, within five (5)
doys of o request, Part 11 of Form ADV to the Bivision. Because the Division deems Part |1 of Foom
ADY to be filed, a federal covered investment advisér is not reguired o submit Part 11 o Farm ADV
tor the Division uniless requested
L. Renewal. The annual renewal of the notice fling for o federal covered investment adviser pursuant o
Bection T8-T1-405(a} of the Act shull be filed electronteally witl IARD. The renewal of the notice 1ling
tor a federal covered investment adviser shall be deemed filed when the fee required by Rule 415 1s filed
with and secepted by TARD on behall of the Pivision,
0. Updates and Amendmems, A tederal covered mvestment ndviser must file electroneally with IARD

any pimendments o the Tederl coversd investment adviser's Farm ADY

Ferminations and Withdrawals Terminations mnd withdrowals of notice flings shull be completed by
following the mstructions on Form ADY-W and filing Form ADV-W with IARD.

Foo A Tederal covered mvestment adviser may subimit g notice filing lor o successor, whether or not the

successor 1s then i enstence, for the unexpired portion of the notice filing. There shall be no filing fee.

[Authority 8§ 75-7T1-405a). 407{a)] | Former Rule 631
617, Change of Material Information; Amendmenis;
The Division shall be notified within thiry (30) days whenever the information contaused in any application or
amendment for vegistration s an investment adviser or representative changes in o material way or 1s or
becomes inaceurdte or incomplete in any respect.  Events requiring noti fication shall include, but are not imited
to, the Tollowing:

A Change 1 firm e, ownership, management or control of an investment adviser, or a chunge inany of
s partmers, officers, or persons m simular positions, or 118 business address, or the creation or

letmination of a bratwch office in Mississippi, Notice of such change shall be filed with JARD, m
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pecordance with the instruenons in Form ADY along with o sanstaciory ader or endorsement 1o the
required surety boni,
B Change in type ol entity, general plim, or charaeter of an investment adviser's business or methiod of
pparilicm,
€. Insolvency, dissolution, liquidation. or a material adverse change or impairment of working capatal, or
nomcanpliance with the minnwm capital or bond requiremnents.
D, Termunation of business or discontinunnce of activities a5 an mvestmen| adwviser.
15 The namimg of an investrment sdviser, principal, ofTicer, andior employee as u detendant or respondent in
one of more of the fllowing nistances:
| Crominal allegations invalving any sspect of the sevurities or any aspeat of the securmes business, or
uny lelony,
2. Civil allegations iwvolving a secunity or any aspest of the securimies business, or any acuvity alleging
i breach of a Beluetary trust, or fried,
3. Administrative allegations involving g security or any aspect of the securtties business, or any
activity alleging o breach of a Dduciory trust, or fraud,
4. Adbitaton proceedings with allegations involving a security or any aspect of the securities business,
ar any activity alleging a breach of o Aiduciary trust, or fraud.
5 Any proceeding in which an adverse decision could resalt i
d. A denial, suspension, or revocation, or the equivalent ol those terms, of o license, permi,
certilication, registrntion, or chaner;
b, The imposition of & fine or other penalty: or
e An ekpulsion or burring Trom membership in o sellsregulatory association or organization

[Authority § 75:71-#06(h)| [Former Rule 611]
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619, Hecord Keeping Regquirements for Tnvestmeni Advisers:
A, Every investiment adviser registered or required to be registered under the Act shall make anid keep true,
securate and current the followmy books, ledgers and records:

I, A jowmnal o joumals, meluding eash receipts and dishorsements records, and any other records of
uriginul entry fommang the basis of entoes in any ledger

2. Ceneral and auxihory ledgers tor other compatablo records) reflecting usset, Hability, reserve,
capital, woome and expense accounts.

VoA memorandum of each order given by the investiment sdviser for the purchase or sale of any
security, of any nstruction recerved by the investment adviser from the client concerning the
purghase, sale, receipt or delivery of s particular security, und of any modification or eaneellition af
any sueh order o instruetion. The memorandn shall show the wems and conditions of the order,
wstruction, modification or eaneellation; shall identify the person connecied with the mvestment
adviser who reeommended the ansaction w the elient and the person who pliced he order, and
shall show the account for which entered. the date of entry, and the bank, broker-dealer by or
through whom executed where appropriate. Onlers emterod purswsant to the exercise of diseretionary
power shull be so designated.

4. All eheck books, bank starements, cuneeled checks and cash reconcilintions of the investment
ilviser

5. All bills or ataternents (or copies of), paid or unpaid, relatng to the investment adviser's business as
an investment adyviser.

A All trial balances, finuncial statements snd internal audit working papers relating to the investmenl

nlviser's business,
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7. Originals of sl written commumicanons received and copies of all written commumications sent by
the investment sdviser relaking 1o
iy recommendanon made or proposed 10 be made and any advice given or proposed 1 be
given,
b, uny receipt, dishursement or delivery of funds or securities, or
e the placing or exeeution of any order o purchase or sell any secunly, provided, however,
(1) that the investment adviser shall not be required to keep any unsalicited market letters and
other simtilar communications of general public distribution not prepared by o for the ivestmen|
aclviser, and
(i) thiat if the investment adyiser sends any notice, eireular or other advertisement offering any
report, analysis, publication or other investmen! advisory service to move than ten (10} porsons,
the investment adviser shall not be required to keep o record of the names and adidresses of the
prersamis b0 whiom it wias sent; except that (1 the notiee, eiroulir or advertiserment Is distribated o
persons named on any hst. the investment adviser shall retain wath the copy of the nohice.
eireular or advertisement o memorindum deserbing the hst and ts source
B A listor other record of all aceounts which list identifies the secounts i which the investment
nedvaser 15 vested with any discrenonary power with respect to the Tunds, securines or ransactons of
any ¢lient,
Y. A copy ol all powers o attorney and other evidences of the granting ol any discretionary authority
by any client 10 the mvestment odviser,
L A copy in writing of each ugreement entered into by the investment adviser with any chent, and all

other wnbtlen agreements otherwise relating o the investment adviser's business as an ivestment

Hdviser,
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1A file contammmg a eopy of each notice, circolar, sdvertisement, newspaper artiche, imvestmon letter,
bulletin, vr other communication meluding by electronie media that the investment adviser circulaes
or distributes, directly or indireetly, to two (21 or more persons (other than pessons connected with
the mvestment adviser), and 1t the potice, circalar, advertisement, newspaper article, investmeni
letter, bulletin, or other commumication, including by electronic media, recommends the purchase or
sile of a specific security and does not state the reasond for the fecommendation, o memaorandum of
the tnvestment adviser pudicating the reasons lor the recommendation,
2 a A record of every trnnsaction i o security in which the investmen! adviser or any advisory
representative (as heremalter defined) of the investment adviser has. or by reason of any
transaction acguired, any direet or indirect heneficul ownership, except
(1) Trapspetions effected in oy account over which neither the investment sdviser nor iy
advisory representative of the mvestment adwviser has any direct or indirect influence ar
woantrol, and

{11} Transactions m securities which are direct obligations of the United States. The record shall
stinte the ttle and wmount of the security invoelved, the date and natare of the tunsaction (1.e
purchuse, sale or mther pequisition or digposition); the price e wivch it was effected; and the
name of the broker-dealer or bank with or through whom the transaction was effecied. The
recorl muy ulso contaln o statement declaring that the reporting or recording of any
transaction shall not be construed & an admission that the investment adviser or advisory
representative hos ary diveet or indirect beneficial ownesstup in the security. A ranssotion
shall be reconded not Tater than ten ( 10) days after the end of the calendar quarter in which
the transaction was effected.

#. For purposes of Rule 619(AN12) the lollowing detinitions will apply:
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(17 The term Advisory Representative shall mean any panner, oMeer or direciowr of the
investment didviser, any employee wha participates in any way in the determination of which
recommeéndations shall be made; any employee who, in connection with his Juties, obiains
any indormation concermng which securities are beng recommended prior 1o the effective
dissemination of the recommendations; and any of the following persons who obtan
Ilormation concering securities recommendations being made by (he imvestmant odviser
prior fo the effective dissemination of the recommendations:

(o) Any person i control relationship 1o the investment asdviser,
(b Any athihated person of o controlling person und
() Any affilinted person of an affilisted person

(1) Control shall moan the power o exercise o controlling influence over the mandgement or
polwcies of a company, unbess such power 13 solely the result of an official position with such
company, Any person who owns benelicially, either directly or through one or more
controlled companies, more than twenty-bBve percent (25 %40) of the voting securities of a
commpany shall be presumed o control such company,

¢ An investment adviser shall pot be deemed 1o have violsted the provisions of Rule 619(A) 12)
because of the failure 10 record secunties ransactions of any advisory representuative it the
itvestment adviser establishes that it instituted adequate procedures and used rensonable
diligence to obtain promptly reports of all transaetions required to be recorded.

13, wo Notwithstandig the provisions of Rule 6 19(AN 127 above, where the mvestument adviser
pritanly engaged In a business or businesses other thap advising mvestment advisory clients, a

record musl be maintmned of every transaction (n 4 seourity ln which the investment adviser of

nEn

Beeviirl Hen pngl Chaeiiey Dpvisom
BMinatesippl Securiles Ach Kules
Post OfTice Box 136
Jockson, Mississppm 10205
{G01) 35491633 [=RO0-Hd-A304
Yoy sOs MUy
Pagie 48



any advisory representative fas hereinaller defined) of the nvestment adviser has, or by reason

ol any transaction dequires, any direct or indireet benefictal ownership, sxeept

(1) Transactions effected m any necount over which neither the investment adviser nor any
advisory representative of the investment adviser has mny direct or Indirect mfluence or
control; and

(1) Tronssetions 1n securities which are direct abligations of the Lnited States.
The record shall stute the tite and amount of the security involved, the date and nature of the
trinsaction (e, purchase, sale, or other sequisition or digposition), the peice at which it was
effected; and the name of the broker-dealer or bank with or through whom the transaction
wias offected. The reconl may alio contain @ sttement declaring that the reporting or
recording of uny transachion shall not be congtrued o8 an admission thid the Investmenl
adviser or advisory representative has any direct or mdirect benefionl ownership in the
security, A transaction shall be recorded not later than ter (10) days atter the end of the
calendar guarter in which the transaction was etfected.

b An investiment adviser 18 "primarily engaged in u business or basinesses other than advising
Investment advisory clients" when, Jor cach of its most recent three (3) fiscal vears or for the
penod of ime since orgamization, whichever 18 Jesser, the investmem odviser derved, on an
uneonsolidated basts, more than Gty percent (50%) of!
i1) It totnl sales and revenues, and
tind lis ineome for loss) belore income tmes and extraordinary tems, from such other business o

husincsses.

¢ For purposes of Rule 6190 AN 131 the following definitions will apply:
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1) The term Advisory Representative, when used m connection with a company primanily

engaged in o business o businesses other than advising investiment sdvisory clients, shall
mean any partner, officer. director or employee of the investment adviser who participates m
any way 11 the determination of which recommendation shall be made, or whose Functions or
duties relate to the determination of which securities are being recommended prier 1o the
effecuve dissemmation of the recommendations: and any of the following persony, who
oblain tnformation conceming securities recommendations betng made by the investment
adviser prior W the elfective dissemination of such recommmendations or of the nformution
concerning the recommendations:

(a} Any person ina control relationship o the investment adviser,

b1 Any ullilioted person of o controlling person and

(o) Any affillated person of m affiliated person,

i Contral shall mean the power W exerclse s contralling influence sver the management o

policies of 8 company, unless such power 18 solely the resull of an official position with such
campany. Any person who owns beneliclally, either directly or through ome or more
controlled companies, more than twenty-five percent (25%) of the voling securitles of u

company shall be presumed to conmrol such company,

b AN mvestment adviser shall pot be deemed 1o lave violided the provisions of Rule 619{ANK 1Y)

because of the fatlure to record securhes transactions of any advisory representative if the

frivestment adviser establishes that it mstituted adeguate procedures and used reasonable

diligence to obtdin promptly reports of all transactions required 1 be recordel,

14, A copy ol cach written stitemen! and eoch amendiment or revision, given or senl b any elient or

prospective client of the investment adviser in sccordance with the provistons of Rule 629, amd o

{601} 3591633
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record of the dates that each written staterment, and each amendment or revision, was grven, or
offered 1o be given, to any client ar prospective elient who subsequently becomes u clien
15 For each client that was oblamed by the adviser by means of a solicitor to whom a cash fee was paid

by the adviser:

d. Evidence of 4 wrtten agreement to which the pdviser s o party velated to the payment of such
few:

b, A signed and dated acknowledgment of receipt from the client evidencing the client's receipt of
the investment pdviser's disclosure statement and o weitten disclosure statement of the selicitor;
arl,

A copy of the solicitor's watten disclosure statement. The written sgreement, acknowledgmend

L]

il solientor diselosure staterment will be considered 1o be in complissee |1 such documents are
in camphance with Rule 631
For purposes ol this rule, the tenm Solielior 15 defined In Rule 63 1(A)

16, All accounts, books, itermal working papers, and any other records or documerits that are necessary
ter form the bivds foror demonstrate the caleulation of the performance or rate of returmn of all
muanaged accounts or securities recommendations in any notice, clrcular, advertisensent, newspaper
article, investment lener, bulletin, or other commumcation meluding but not limmted to electronic
mediu that the investment adviser circulotes or disteibutes, directly or mdirectly, to twio (21 or more
persons (other than persons connected with the mvestment adviser); provided, however, that, with
respect 10 the performmmee of managed accounts. the retention of all account statements, i they
reflect all debits, credits, and olher transactions in o client’s sccount for the peniod of the statement,
weel all worksheets necessary 10 demonstrate the caleulation of the perlormance or rate of rebum ol

all managed accounts shall be deemed to satisfy the requirements of this paragraph,
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|7 A lile comtaming o copy of all written commummcations recérved or seni regarding uny libgaton
mvolving the investment adviser or any investment adviser representative or employée, and
regarding any written custoomer or chient complum,

|8, Written information about each Investment advisory client that (s the basis for making any
recommendation or providing any investment adviee to such client

19 Written procedires o supervise the sctivities of employees and inveéstiment adviser representitives,
undl that are reasonably designed to wehieve complianee with applicable securities laws and
regulations,

20. A file containing a copy of ench document (other than any notices of general dissemuration) thit was
filed with or received From any state or federal agency or sell regulatory organization and that
perliis o the registrant or its investmen! adviser represontatives as tt tenm 8 defined in Rule 619
(AN 1 23b), which file should contain, but 15 not limited to, ull applications, amendments, renewal
filings, and correspendence

21, Comes, with onginal signatures of the investment sdviser’s appropriate signatory and the investment
aelviser representutive, of each intinl Form U< and coch amendment to Disclosure Reporting Pages
(DR s Lled) must be tetained by the myvestment adviser (filing on behall o) the investment adviser

representative) and must be made available for mapection upon regulatory request

F-d
L

Where the sdviser inasdvertent]y held or obtained o client’s seeurties or lnds and retumed them to
the chent within three (3) business days or has forwarded thind party checks within twenty-four (24)
hovars thie adviser will be considered us not having custody but shall keep the following records
relating fo the madverfent custody

A Jedyer or other listing of all securmes or funds held or obtamed. mcluding the following

inlammation
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. |ssuer;

b Twvpe of securlly and series;

. Dade ol issue:

A For debt instruments, the denomination, mterest rate and maturity dote;

¢ Certificate number, mcluding alphabetical prefix or suffix;

L Name in which registered;

g Date given 1o the adviser,

I Dute sent 1o client or sender;

L. Form of delivery w chemt or sender, or copy of the form of delivery o client or sender: and

|- Matl confirmution number, if applicable, or confirmution by ellent or sender of the fund’s or
Neourity's relurn

23, 1 an nvestment adviser oblaims possession of secunties that are acquired from the 1ssuer m o
trunsaction o chatin of transactions not involving any pablic offering that comply with 1he exception
from custody under Rule 635(B)(2). the adviser shall keep the following reconds:

i, A record showing the ssuer or corrent tremsfer agemt’s name, address, phooe pamber and other
applicable contraet information pertaining to the party responsible for recording client Interests
in the securities; and

b Accopy of any legend, shorebolder agrecment or other agreement showing that those securities
that are transterable onlv with prior consent of the issuer or holders of the outstanding securities
of the |ssuer,

B Additionad recordkeeping reguirements for advisers with custody
I 1 un investment adviser has custody, as that term is delined in Rule 635(C), the records required 1o

e miacle aned kept under Rule 619 A) shall also include:
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L]

L.

A copy ol any and all documents executed by the client Gociudmg o hmited power of attomey)
under which the adviser is authorized or permitted 1o withdraw a client’s funds or securitics
matntained with a custodian upon the adviser's instruction o the custodian

A jourmal or ather record showing all purchoses, sales, recetpts nnd deliveries of securities
{including certificate nanmbers) for all accounts and all ather dehits and crodits 1o the accounts
Acsepurate ledger necoumt Tor cach client showing all purchnses. sales, receipts und dellveries ol
securities, the date und price of each purchase and sale, and all debits and credits.

Copies of conflrmations of all transsctions effected by or for the necount of any client

A record for each secunty w which any chient has a posinen, which record shall show the name
ol each chient having any iietest in coch securtty, the amount or interest of each ollent, and the
tegation of each security.

A copy of each of the chent's guarterly scoount ststements, as generated and delivered by the
ualified custodian, 1 the adviser also generates o statement thit is delivered to the client, the
adviser shall also mmntain copres of such statenvents along with the date such statemenis were
semt to Lie chienty

I applicable o the adviser's situation, o copy of the suditor's report and Gnancial statements o
lereer verifying the completion of the examinanon by an independent cenified public accountom
and deseribing the nsture and extent ol the examinition

A record of any linding by the independent certified public accountant of any material
discrepancies Tound during the examimation

IF applicable, evidence of the chem’s designation of an mdependent representative,

20 10 an mvestment adviser has custody because it advises a pooled investmenm velicle, as defined in

Riale 2500 W 1 (d), the adviser shall also keep the followmg records:
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0. True, aeourate and curren! sceount statemenls;

b, Wheee the adviser complies with Rule 635(BH 3) the records requared to be made and kept shall

include:

(1) The datefs) of the audit,

{ir) A copy of the sudited linimeial statements; and

(i) Evidence of the maihing of the audited finuncial to all limited parnners, members or other
beneficial owners within one hundred twenty { 120} days of the end of its fiscal year

¢ Where the adviser complies with Rule 635(AMNT) the rocords required to be tomde and kept ahall
melade:

(1) A copy of the wiitten agreement with the independent party reviewing all fees anid expenses,
mndicaning the responsibilities of the independent third party; and
(i) Copres of all mvoices amnd receipts showing approval by the independent party tor pavment
through the qualified custodian
3. It an mvestment adviser has custody because 1018 acting us the trustee for a beneficial trust as it is
deseribed in Rule 635(B)5) the investment ddviser shall also keep the following records until the
account s closed or the adviser is no longer scting i trustee.

A Acopy of the wrilten statemnent given to each beneficial owner settimg forth o deseripion of the
teguirentents of Rule 635(A) and the resson why the adviser will not be complying with those
requirgments; and

. A weitten seknowledgerment signed and dated by each beneficlal owner, and evidencing receipt
ol the statement requited under Bule 619 A) dbove,

C Every mvestment adviser subject io Rule 619(A) who renders any investment supervisory or

mandgernent service o any chient shall, with respect to the portfolio bemg supervised ormanaged and (o
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the extent that the information is reasonably avmlable 1o or obtamnable by the mvestment adviser, make

anid keep true. aecurate und current;

| Regords showing sepurately for gach client the securities purchased and sold, and the date, mmount
and price of each purchase und sale

2. For each security in which any client has o curvent position, informution from which the investment
aidviser cun promptly Turnish the name of each the ¢hient, and he gurvent amount or nterest ol the
client.

[ Any books or records required by this Rule may be malntained by the investment adviser in such manner
that the wentity o wny elient o whom the investment sdviser renders investment supervisory services is
indicated by numerical or alphabetical code or some similar designation,

E Every investihent adviser subject to Rule 6 190A) shall preserve the following records in (e manner
prescribed;
| Al bessks und records required 1o be made under the provisions of Rule 6190 A ) throagh (C'),

inclusive, (except for books and records reguited to be made under the provisions of Rule
OERANT LY und (AN 167, shall be mumtamed and preserved inoan essily sccessible place for a perod
ol not less thur Fve (5) vears from the ond of the fiscal vear during wiuch the last entry was made on

record, the fiest two (2) vears in the principal ofTiee of the myvestment ndviser

Bl

Partnership articles and any amendments, articles of incorporation, charters, minute books, and atock
certificate books of the investment adviser and of any predecessor, shall be maintwined in the
prineipal offive of the tnvesvment adviser und preserved wntil an leust theee (3) vears aller termmation
il the enterprse.

3. Books and records required 1o be made under the provigions of Ruale ST9AJ T and (AR 16) shall be

mmentarmed and preserved 10 an ensily accessible ploce for a penod of not less than five (3) years, the
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first rwo (2} years in an the pnneipal office of the mvesiment adviser, from the end of the fiscal yvear
during whach the investment mlviser lust published or otherwise disseminated, dircetly or indirectly,
the notlee, circular, advertisement, newspaper article, investment letter, bulleting or olher
commureation meluding by electronic media

4, Books and records regquired o be made under the provisions of Rube 619A) (17124, inclugive,
shall be matntamed and preserved inan ensily secessible plice for o period of not less thin
five (5) vears from the end of the fiscal year duning which the last entry was made on such record,
Ui et b (21 years i the principal ofiee of the investment adviser, or far the tme perioad during
which the investment adviser was registered or required to be registered in the state; (| less.

5, Notwithstanding other record preservation requirements of this Rulg, the follewimng records or copies
ahil] be required W be mointuined o te business location of the investinent sdviser from which the
customer or elient 15 being provided or has been provided with investment advisory services:

i peeords reguired 1 be preserved under Rule 6 190A N, (790100 (V430083 00730 19); Rule
G BY and Rule &170C), inelusive: and

b the records or gopies requimed under the proviston of Role 609 (AN, (16) whieh records or
veluted records wentily the name of the investment sdviser representative providing investment
ndvice from that business location, or which idennfy the bustness location’s physical address,
matling addeess, electronic mailing address, or telephone number, The records will be
maintamed for the period described in Rule 61%E).

- Anoinvestment sdviser subject to Rule 019{A), before consimg o conduet or discontnuimg business ns an
myestment adviser shall arrange for and be responzible for the preservation of the books and records

reguired 1o be mamtamed and preserved under this Rule for the remamider of the period specified i tis

M s bisippr Seensary of Siale s Oiliee

B | Ham nd Chariun [asmin

Blsstsnipp Securitien Acl Hales
Post OiTice Box 130

Javksogi, Missessippi 20203
(OO0 354-1633 | «8O0-K0d-6306
WA S0, MBI
Page 74



Rule, and shall notify the Dhivision in wnbing o1 the exact pddress where the books and records wall be
muantamned during the period,

G Production of records

. Pursuant to Rule 619, the records required o be maintmned and preserved moy be Immediately
produced or reproduced, and maintained and preserved [or the required time, by an investment
adviser on!

o Puper or hard copy form, as those records are kept m their ongmal form; o
b, Micropraphic media, ncluding microfilm, micreliche, or sy similar medium; oe

¢ Electrome storage medio, including any digital storage medium or svstem that meets (he terms of

this Rule.

[ 2]

The investoot ol viser gmist:

a Arrange and index the reconds i g way that permmits easy locaton, access, mnd retneval of any
partivular recard;

b, Provide prinmptly any of the tollowmng that the Division (by its examiners or other
represcititives) may request
(1) A fegible, rue, und complete copy of the record in the mediwm und format in which i is

slored;

(i) A legible, true, and complete printeut of e recond, and
(1ii) Means to access, view, and print the records; and

e separately store, for the Yime regquired for preservation of the orgimal record, s dupheste copy of
the record on any mediiom allowed by this Rule

3 o thecase of records vreated or mamtmned on électrome storge media, Tha investmut adviser mus

establtsh and madntan procedires:
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g, Toommntmin and preserve the reconds, so as W reasonub |y safeguard them trom loss, sligration, or
destruction,

b, Tis Tiemit secess w the records 1o properly authorizod personnel and the Deivision {including (is
exarminers o ofler representatives ), and

¢ Toreasonably ensure that any reproduction of o non-electronic original record an electrome
storage media s complete, true, and legible when retrieved.

H. For purposes of fhis Rule, Investment Supervisory Services means the giving of continuous advice as
lo the investment of funds on the busis of the Individual needs of euch client; and Discretionary Power
shall not include discretion as to the price of which or the time when o transgenon 15 or 15 to be effected,
i, betore the order is given by the investment adviser, the client s directed or spproved the purchaose
or sale o1 s delinite amount of the particular security.

. Any book or other recond mude, kept, mamtamed snd preserved in comphance with Rules | Ta-3 17
COF R 24001 T3] and 170 (17 CF R 240.1 Ta-d | undier the Securities Exchange Act of 1934, which |s
substantially the same as the book or ofher record required to be made: kept. mamtamed and preserved
undler this Rule, shall be deemed to be made, kept, muintained and preserved m compliance with this
Rule.

J Every investment ndviser registered ov required o be registered in s stse and that has is principal
place of business in o state other than Mississippd shall be exemnpt from the requirements ol tis Rule,
provided the investnnent adviser is licensed or regislered in such state and &8 in compliance with such
stule's recordkeeping regquirements

K. Every investment ndviser that exercises voting miuthority with respect to ¢lient securities shall make,
mantain, und preserve records in complinnee with SEC Rule 204-200)(2) relating to proxy voting (17

CFR275204-2{cH 2)),
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[ Authorty §75-71=41 Heh] [Former Rule 617]

621, Segregated Accounis:

Axt investment adviser shall at all times keep its customers” secunities and funds in trust und segregated from itx
own securities and {unds

A Al finaneial transsctions between the investment adviser and his clients are to be effecied through one
i1y or more bank secounts, dach 1o be designated "special secount for the exclusive benefit of clients of
(name of investment adviser)”; each shall be separate from any other bank accounts of the investment
uilviner pod shall at no fime be used direetly or indireetly pe security for a loun to the investment acdviver
bv the bank und shall be subject 1o no right, lien, or claim of any kind i favor of the bank or any
persons climing through the bank, and each shall be separate from any other hank sccount used by the
tvestinent adviser to pay operating oid adinipistrtive expenses,

B Immediately after accepting custody or possession of funds or securities from any client, an investment
aulviser must notly such elient in writing of the place and manner in which such fumls and securities
will be mamtained. and (herestter, i and when there 15 any change in the place or manner in which such
fumds or securitees are bemg matnimiped, muast give sach ¢livm wntten noniee thereol.

| Authorily § 7571410k 1), 41 1D [Former Rule 619]
623, Supervision:

A AL investment advisers shall establish and keep current o sel of written compliance-supervisory
procedures, and o system [or implementing such procedures, which may be reasonably expected to
pravent wnd detect any violaiions of the Act mnd rules promulfgeted thereunder
| Precedures should include o business continuity plan generally providing for, but not Timited o,

protection oF back-up and recovery of books and records, extablishing alternnie means of

commumnications with customers, employees, and regulators, office re-location m the event of o Joss
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of primeipal place of busimess, and designabon of duties W responsible personis) in the evem of the
death or dissbiliey of & key individual, principal, owner, or other such personnel.

20 A complete set of such procedures and svsterms shall be kept, or be immediately ueeessible, in all
offices located wn this state.

B. Every investment adviser thit has its principal place of business in o stave other than Mississippi shall be
exempt trom the requirements of Rule 6230A), provided the investment ndviser i licensed or rogistered
i such state and 15 1in comphance with such state's written compliance-supervisery procedures.
requirements,

| Authority §§ 757 1-41 1, 412{d3)] [Former Rule 621]

628, Standards of Conduet:

A person who is an {nvestiment bdviser, an investment adviser representative or o fsdersl covered investment
wcdviser 1s o fiduerary and has a duty to sct primarily for the benefir of its chients. Acts and practices, including,
Bt gt Himitiedd o, the Tollowing, are considered contrary toosuch duty and misy constitute growsdy Tor denial,
suspension. or revocation of registration, imposition of fines, or such other action autherzed by statute;

A. Recommending to o ehient 1o whom fnvestment advisory, supervisory, management, or consaliing
services are provided, the purchase, sale, or exchimge of any seeurity withoul reasonable grounds to
Believe thar the reconmmendation is suinile for the client on the basis of information furmished by the
elient ufter reusonable inguiry concerning the client's mvestment ohjectives, financial situation, and
necds, and my other information known of acquired by the myvestment sdviser investment adviser
representative or lederal covered investment ndviser

B. Placing an order to purchase or sell a security for the accouit of s client withoul suthority to dio sa

O Placing an order o purchase or sell o security for the pecount of o client upon instruction of u Uird paty

without first having ohtained a written third-party trading authonzation from the client.
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0, Borowmg money or secuniies from o client unbess the chent is n broker-dealer, an adfilme of the
investment adviser, or 4 linancial institution engaged in the business of losning funds,
[ Loammng money o o client unless the investment adviser 18 a financial institution engagod in the huginess
of Toamng funds or the client s an affiliste of the investment adviser
F. Publishing, circulating, or distreibuting any advertisement which does not comply with Rule 206(4)-1
under the Investrment Advisers Act of 1940, (17 C.F.R. 2000431 ), as now of hereatier amended.
G. Fatlure o enter into, extend, or renew any investment advisory contract with an investment advisory
elient without o written advisory contract which provides,
1. The services to be provided, the term of the comract. the investment advisory fee. the formula for
computing the fee, the amount of prepadd fee 10 be retumed 10 the event of fermination or non-
performance of the cantract, and any gro of disceétionary power (o the imvestment adviser,

ivestment adviser representative, or federal covered mvestment adviser;

-3

Thet ne divect or idirect assignment o tanster of the contract may be made by the imvestment
adviser, investmenlt sdviser representative or federal covered imvestment adviser without the consent
of the chient ar other party o the contrat,

3, That the investment adviser, imvestment odviser representative of federal covered Investiment advises
shall not be commpensated on the basis of o share of capial gains upon or capital nppreciation of the
[hnls or any portion of the Tunads of the client,

4. That the investment adviger, investment adviser representative or federal covered investment
nélviser, (n purtnershop, shall notfy thee clent or otler party 1o the myvestment contraet of any
change in the membership of the partnershap within 4 ressonable trme after the change.

He 1w unlawful for any mvestoent sdviser, imvestment adviser reprasentative, or lederal covered

investment udviser W
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Vo Inelagde i mdvasory oontract, p “hedjge clause," ar any other language which may lead a client to

believe that legal rights have been restricted or wiived.

(=

Inctuce 1 an sdvisory contract. any cobdition, supulation. or provisions binding any persaon o wnve

compliance with any provision of this act or of the Investment Advisers Act of 19448, or amy other

practice contrary 1o the provisions of Section 213 of the [nvestment Advisers Act of |940. or

30 Enter imto, extend or renew any advisory contraet contrary to the provisions of Section 205 of the

Investment Advisers Act of 1940, This provision shall spply 1o all advisers and investment adviser
representolives regstered or required to be rogisteved under this Act, notwithstanding whether such
adviser or representative would be exempt from federal regisiration pursuant to Section 203(h) of the
lnvestiment Advisers Act ol | 940,

[ Notwithstanding Rale 623(CGH3 ), an investment scdviser may enter inli, extend or renew o inviestment
advisory contruct which provides {or compensation 1o the investment adviser on the basis of a share of
capital galos upon or capltal appreciation of the funds, or any portion of the funds, of the chient if the
condiions m Kule 625000 1) through W4) are met.

I, The client entering into the contract must be;

4, A natural person of 4 company who, immediately ofter entering mite the contract, has at least
Seven Hundred Fifty Thousand Dollwrs (§750,000.00) under the management of the investment
adviser, o

b. A person who the investment adviser ond ils investment adviser representatives reasonobly
beligve, immmediately before entering into the contraet, 18 o patural person or a company whose
et worth, at the time the contract 18 entered tnto, exceeds One Million Five Hundred Thousand
Crollars (51, 500,000,000, The net worth of o naral person may inelude assets hekd jomtly with

Lhud person's spouse.
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2. The compensation pad to the mvestrment adviser with respest (o the performance of any seourites

uver i given period must be based on o formula with the following chracteristics

i, I the case of securhies Tor which market quotations are readily availuble within the meaning of
Rule 2a-4(a}{ 1 ) under the Investment Company Aet of 1940 (Definition of “Current Net Assel
Value™ for Use in Computing Periodically the Current Price of Redeemahle Security), the
formulo must nelude the realized capital losses and unrenlized capital depreciation of the
securities over the period;

b I the case of secanites for which market quotations are pot readily available within the meaning
of Rule 2a-4(a) 1) under the Investment Company Act of 1944, the formula must include:
(1) The realized copitul losses of securities over the period; aml
(i) 11 the unrealized capital apprecintion of the securlties over the perlod Is included, the

unrealized capital depreciation of the securities over the penod; and

e The Gormula must provide that any compensation puid (o the investrent idviser uoder this Bule
1 based on the gams less the losses (computed in sccordance with Rule 625(T)(2)n) and (b)) In
the client's aocount Tor o pertod of not Tess tham one (1) year

3. Before entering into the ndvisory contract and in sddition to the reguirements of Form ADV, the

mvestment pcviser must diselose m wriimg to the chient or the client's idependent agent all material

information caneerning the proposed wedvisory arrangement, including the following:

a. That the fee arrangement may crente an incentive for the investment adviser 1o make investmenis
that ave riskier or more speculative than would be the case 1n the ahsence of o performance fee;

b, Where relevant, that the investment adviser may receive increased compensation with regard to

unrenlized appreciamon s well ws realized gains i the client s sccount:

M ihsissippi Secrvtary of State™s LHTice
Sevurithon and Clharitien Divikion
Mlssinslppl Securiites Agt Hiules
Proma CiThee Box |36
lnckaon, Mississippl 10264
{601y 359-163) | -RO0-804-6364

MW SIS MY
Page 81



v The penods which will be used 1o messure investment performanee throughou the contrace and
thear significance inthe computation of the fee;

. The nature of any index which will be used as 4 compuargtive megsure ol investment
petformancs, the significance of the index, und the reason the mvestment adviser believes that
the index | gppropriate, aud

¢ Where the investment adviser’s compensation | based o part on (the unrealized appreciotion of
securities for which market quotations are not readily available within the meamng of Rule 2a-
Afa) 1) under the Investment Company Act of 1940, how the securities will be valued amd the
extent to which the valuation will be independently determuned.

4. The investment adviser (and any mvestment adviser representitive) who enters into the confimer
st resomably bolleve, mimediately belire entering into the contraet thad the contruct répresents an
arm's fength armngement between the pamies and thar the chiem (or in the ease of o client which 1s o
compuny as defined In Rule @25(F)4), the person representing the company ), slone or togelher with
the client"s independent agent. understands the proposed method of compensation and its risks. The
representutive of o company may be a partner, dorector, officer or sn employee of the company or the
trustee, where the company 15 a trust, or uny other person designated by the company or trusteg.
must sansty the defimtion of eliem's mdependent agent set forth in Rule 625(L33).

I Any person entering into or performing an investment advisory contrnet under this Rule is not relieved
of any obligations under Rule 502(b) or anv other applicable provision of the Act or any rule or order
thereunder

K. Nathing in this Rule shall refieve a chent's independent agent from pny obligation ta the client under
upplicable law,

L. The titlowing definitons apply for purposes of this Rule.
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I, Affiate shall have the same defimtion as i Section 200030 of the lnvestiment Company Agt of

1946

b

Assignment, o8 used in Rule 625G(2), includes, hut is not [imited to, any transsetion or event that
restlts in any change to the iodividuals or entities with the power, directly or indirectly, 1o direct the
munagement or pelicies of, or o vote more than Giity percent (50%) of any class of veting securities
ofl the mvestment idviser or federal covered invesitment adviser is compared Lo the individunls of
entitres who had stuch power as of the date when the contract was first entered mto, extended or
remewed
b Client's Independent Agent means any person who agrees 1o act s an investment sdvisory client’s
agent tn connection with the conteact, but does ol inelude:

i The investment adviser relying on this Rule;

b, Anaffihated person of the mvestment adviser or an affiliated person of an affilimed person of the
investment adviser (neluding an imvestiment mdviser representative,

¢ An imferested porson of the mmvestment adviser:

d. A person whe recetves, direct]ly or indirectly, ooy compensation in commection with the contrng
fronts the myvestiment udviser, un alfilisted pecson of the investment adviser, un afTilinted person
of an affilioted person of the investment adviser or un mterested person of the mvestment
el viser, of

¢. A person with any material relationship between himself (or an atfiliated person of that person)
wrl the ivestment sdviser (or o affiloted person of the imvestment sdviser) that exists, or his
existed at any fime during the past fwo (2) years,

4 Company means o corporation. partnership, associalion, joml stock compuny, trusl, or any

urganized group of persons, whether meorported or not, or any recerver, trustee in a case under
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Title 11 of the Umited States Code, or ssovdlar o1Tieinl or ooy hguidating agem for any of the

foregoing, in his capocity as such, Company shal| not inelude

0. A company reguired Lo be registered ander the Investment Company Act of 1930 but which is
ol so registered!

b A privite investment company {lor purposes of this subparsgraph (b), a private investment
vompany 1§ i company which would be defined bs an investment company under Seetion 3(a) of
the Investment Company Act of 1840 but for the exception from thot defininon provided by
Section Mai 1) of that Act),

o Aninvestment company regstered under the Investment Company Act of 1940; or

d. A business development company as defined in Section 202a)(22) of the Investment Advisers
Act of 1940, unless eoch of the equity owners ol any such company, other than the lnvestment
adviser enterng imto the contract, 15 a natural person or a company within the meamng of Rule

28 L)),
5. Imterested Person means:

o, Any member of the mmediate famity of sy onturmal person whio s an affiliated person of the
tvestmen! adviser,

b, Any person who knowingly lias any direet or indirect beneficial imterest in, o who is destgnatedd
Uy frustee, exceutor, of guurdion of any legal nlterest ing any security issued by the investment
adviser or by a controlling person of the invesmment wdviser if thal beneficial or legal mlerest
exceeds;

(1) eme-tenth (1110} of one percent {1%4) of any ¢lags of outstanding securities of the investmen

udviser or i controdling person of the investment udviser; or
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(11) tive pergent (5% ) of the total assets of the person seekmg tooaet ns the chiem's idependent
pgent; or
o Any person or partier or emplovee ol any peraon who, at any time singce the beginning of the last
twi (2 years, his seted as legal counsel Tor the investment adviser

M. Exercising any discretionary power in placmg an order for the purchase or sale of securities for g elient
without obtaimng wrtten diserattonary authority feom the cliont within ter i 10 business davs alter the
date of the first transaction plaved pursuant to eral discrenonary authoriy. Discretionary power does nol
inelude & power reluting solely i the price at which, or the time when, an order involving o definine
amount of o specified secunty shall be executed, or both,

N, Inducing rading in o chient's necount that f excessive in slze or frequeney i view of the finmenl
resourees, investment objectives, und charaeter of the aceount,

0. Misrepresenting to any client, or prospective chient, the gualificanions of the mvestiment adsviser,
ivestment silviser representative, lederal covered mvestment adviser, or iny employee, of person
affiliated with the investment adviser. investment adviser representative or federnl covered investment
adviser, or mustepresenting the natare of the advisory services belng ollered or fees 1o be chorged lor
such service, or (o omit (o state o material fact necessery o make the statements made regarding
qualiticarions, services or fees, m hght of the arcumstmees under which they are muade. non nisleading,

" Providing a report or recommendiation o any client prepared by someone ather than the investment
ndviser, investment adviser representative or federal covered Investment adviser without disclosing that
fiet, This probibition does not apply 10 o situation where the investmen) adviser, mvestment adviser
representative or federal covered investiment adviser uses published research reports or stitistical
anilvses 1o render advice or where an investment adviger, Investment ndviscr representalive of Tederal

vovered investment adviser orders such a report in the normal course of providing service
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(2 Chargimg a client un udvisory fee that s unreasonable m light of the type of services w be provided, the
experience and expertise of the adviser, and the sophistication and bargmimng power of the ¢lient

R Failing to disclose to clients in writing betore any advice is rendered any material conllict of interes)
relating o the investment adviser, mvestment ndviser representative or ledern! covered investimeni
adviser, or any of s employees, o pffiliated persons which could reasonahly be expected to Impair the
rendering of unbiased und objective advice including bul not limited o
I Compensation arrangements connected with advisory services to clients whuch are i addition to

compensation rom such clients for such services, and

{ o

Charging a ¢hient an investment advisory fee for rendenng investment advice when compensation
Tor effecting securilies transactions pursuan! o svuch advice will be received by the myvestment
aidviser, investiment odviser representative or lederal covered investiment sdviser or its employvees, or
ullilited persons.

5, Clumeanteciny o client that i speetlie resull will be sehieved with sdvice rendered.

T. Dnsclosmg the identity, investments, or other financial information of any client off former client 1o s
third party unless required by low 10 do s, or unless comsented o by the elient or former elient,

L, Taking wny action, directly or indirectly, with respect t thise seeurities or tunds In which any client has
any beneficial interest, where the ivvestment adviser hus custody or possession of such securities o
funds when the adviser’s aetion 14 subject o and does not comply with the safekeeping requirements of
Rule G35(A) 1) through (4),

Vo Paymg oocash Tee, dirgctly or indirectly, to o solieor with respeel to solicitation setivities in o manner

which does pol comply with Rude 631
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W, Failing 1o disclese 1o any chient or prospective ehient all matenal facts with respect to the finangial and
disarplinary information required o be disclosed wnder Rule 20604 < under the Investment Advisers
Act ol 1940 (17 C.F R, 275.208(d)-4), a8 now or herealter amended

X While seting as poneipal for 1ts own advisory accomnt, o knowmgly sell any security 1o or purchase any
securily from a client, or while acting as broker-dealer for a person other than the client, W knowingly
effect any sale or purchase of any security Tor the ncoount of the client, without diselosing 1o the client in
writing before the completion of the transaction the capacity i which it s acting and obtaiming the
comsent of the glient to the tronsaction,

1. The prohibitions of this subsection shall not apply to uny transaction with o customer of & broker-

dealer IF the broker-dealer is not acting as an investrment adviser in relation w0 the transaction

b
r

The prohibitions of ths subsection shall not apply w0 any transaction with & custamer of a brokey-

dealer if the broker-dealer ncts as an invesunem ndviser solely:

g By means ol publicly distrrbuted written matenials or publicly mude oral statements,

b. By means of written materials or oral statements ot purporting o meet the objectives or needs
ol specilic mdividiaals or aegounts;

e Theough the issuance of statistieal infonmation comtaming no expressions of opimon as w the
nvestment merits of a partioulur security; or

i Any combination of the loregimng services

3. Publicly distributed written materials or publicly made oral statements shall disclose that, if the

purchaser of the advisory communiention uses the investment adviser's services in connection with

the sale or purchase of a security which 18 a subject of the commumcation, the investment adviser

may act us prncipal for s own sccount of a8 agent lor another person. Compliance by the
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mvestment adviser with the foregmng disclosure requirement shall not relieve n ol any other

dhsclosure obligstiony urder the Act,

4. The following definitions apply for purposes of this Rule,

0. Publicly Distributed Written Materials means written materials which are distribored 1o thirrys
hive {35) or more persons who pay for those materals

b, Publicly Made Oral Statements moans ol stutements made simubtoneously o thirty-flve (15)
or more persons who pay for access to those statements.

5. The probibitions of this Rule shall not apply to an investment adviser effecting an agency cross
transaction for an advisory client provided the following conditions are met:

i The advisory elient executes a written eonsent prospectively sulhorizing the investment ndviser
Lo ellect ageney crods transactions for such client,

b. Before obtaming such written consent from the client, the mvestment adviser makes full wntten
diselosure to the chient that, with respeel 1o dgency cross tmnsactlons, the vestmen! adviser will
act as broker-dealer for, receive commissions from and have a potentially conflicting division of
loyalties nnd respomsibilities regarding both parties to the rrunsactions;

¢ Atuor betore the completion of eacly sgency cross irmnsactinn, the mvestmen| adviser or any other
person telying on this rule sends the client o witten confirmaton. The written confirmation shall
inelude
(i} A stadement of the nature of the trunsaction;

) The date the tramsaciion took ploge;
(i1} An offer to furmish, upon request, the time when the trmsaction teok place; and
(v ) The source mul amount of sny other remuneration the investment adviser received or will

reveive im conneetion with the transaction. o the case of o purchase, 1l the investment sdviser
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wos not partieipanng in o distanbunon, or, in the case of oo sade, il the imvestment adviser was
ol participating in a tender offer, the weitten confirmation may state whether the investment
adviser has been receiving or will recelve oy other remuneration and that the investment
milviaer will lurmish the source nand amount of such remuneranion 1 the client upon the
chient’s written request;

o AL lenst annually, and with ar as part ol any written staternent or summinaey of the aceount froim
the mvestment adviser, the investment adviser or any ether person relying on this rule sends each
ehent u wirtten disclosure ststement identifving
(1) The total mumber of agency cross trunsactions duning the period for the client since the date

ol the last such staterment or summary, and
(1) The total amount of ull commissiona or other remunerntion the investment adviser received
or will recerve I connection with agency cross transactions for the client during the perod,
B, Each wiitten disclosure und confimmation regquired by this rule must inelude a consplevous statement
that the client may revoke the written consent required under Rule 625(3 0 SHu) of this Rule at any
time by providing written notice 1o the investment sdviser,
7 N sgency cross transaction may be effected in which the sume myestiment sdviser recomminded
the transachion 10 both any seller and any purchaser
8. For purposes of this Rule, "agency cross transaction for an advsory client™ means @ tramsaction
which a person acts 8 un investment adviser in relation to a rramzaciion in which the investment
nelviser, or any person controlling, controlled by, or under commaon control with such investment
adviser, including un investment adviser representative, acts as a broker-dealer for both the advisory
elvent iod another person on the ofher side of the transaction. When acting in such capacity, such

person 18 reguered 1o be registered as a broker-dealer in this state unless excluded from the delintion,
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Y, Nothing in this Rule shall be construed to relieve an investment adviser or investment adviser
representutive from aeting in the best interests of the client, ineluding fullilking his duty with respect
to the best price und execunion Tor the particular ransacton for the client nor shall i relieve any
mvestment adviser or investment adviser representative of any other disclosure obligations imposed
by the Act.

Y. Fuiling to eswblish, maman, and enforce written pobicies and procedures reasonably designed 1w
prevent the mususe of material nonpublic mformation in violation of Section 2044 of the Investment
Addvigers Act of 1940

£ Engagmg m conduct or any sct, indirectly or through or by any other person, which would be unlawiul
For stch person 1o do direetly under the provisions of this act or sny rale or regulstion thereunder

AA Exercising voting authority with respect to client securities in o manner which dies not comply with
Rule 206(41-6 under the Investment Advisers Act of 1940 (17 C.F.R. 27520604 )-0), as now or
herelnafier amended,

BB Engaging in any act, practice, or course of business which is deceptive. unetlucal, dishonest, or
mnipulative in contravention of Sectton 206(4) of the Investment Advisers Adt of 1940,
nolwithstanding the foct that such investmont adviser Is nol registered or required tw be tegistered under
section 203 of the Investment Advisers At of 1940,

CC. Making, in the solicitation of ¢lients, any untrue staterment of @ material Gk, or omitting W state 4
matenial fiel neeessury m order to make the statement made. 1 light of the eircumstances under which
they are made, not mislending,

The conduct set forth in the Rules gbove 15 not inclusive Engaging in other conduct such as forgery,

embezzlement, non-disclosure, incomplere disclosure, or misstatement of mmerial facts, or mampulanve or
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decieptive proctices shall also be grounds for denal, suspension, or revocation of registeation. or imposition of
fines

[ Authority § 75-71-502{h)] | Former Rule 623)

627, Commingling of Accounts Prohibited:

An myvestment adviser engaged in more thun one (1) enterprise or activity shall maintan separate hooks of
aceount and records relating o ils securities business. The sssets o (e securities business shill not be
commngled with those of such other businesses, and there shall be a clearly detined diviston with respect 1o
Ineome and expenses

| Authority § 75-71-411i¢)] |Former Rule 615]

629, Brochure Rule:

A Every investment adveser shill furmah each elient with o written diselosure sustement which may be
cither a copy of Part 11 of its Form ADV or a written document contmnmg al least the imformation so
required by Part 11 of Form ADY An acknowledgment of receipt of the disclosare statenment must bo
sigmed by the client and kept in the client's file during the perniod in which services are provided the
elrent

B, Aninvestment adviser shall deliver the statement required by this Rule oo elient;

I Nol less thin Torty=cight (48) hours prior to entering into any written ot oral investment advisory
contract wilh such client; or
2. At the time of entering Into any such conteact, if the client has u right 4o terminate the contracl
withour penalty withim live (5) business dovs uller entening into the contract.

. The chient shall be notitied within ten { 10} days of any moterial change in the mformation supplied

pursuant o Rule 629(A ),
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D, An mvestrmoent wdviser shall anoundly, without charge, deliver or offer in writing to deliver upon written
request to each of its advisory clients the statement requived by this rule. Any statement requested i
writing by an sdvivory elient pursuant to such offer must be mailed or delivered within seven (7] duys of
the receipt of the request

B An mvestment adviser who s exempt from registration pursuant o Section 75-71-405¢h) and who i not
i member of FINRA shall comply with the requirements of this Rule

F. Nothing in this Rule shall relieve any mvestment adviser from any obligation parsuant to any provision
of the Act or the rules und regulations thereunder or other lederal or state law o disclose ay
informanion to s clients or prospective cliemts not spectfcally required by this Rule,

[Authority § 757141 H{g)] |Former Rule 627)
631, Solicitor Rule:

Ao The follomang defimtions apply for purposes of this Rule:

Lo "Soleimoet™ means any individual, person, of entity who, directly or indirectly, recelves a cash fee or
any other economie benefit for soliciting refernng, offermg or otherwise negotiating for the sale or
sebling of investment advisory services to clients on behalf of an investment sdviser

20 "Client” includes ony prospective client,

B. It shall be unlowful for any investmem adviser, registered or required 1o be registerad, 1o pay a cash fee
at uny other econmmie benefit, directly or indirectly, in eonnection with solicitaten sctivibies unless:

[, The solicitor s registéred o8 an investment adviser representarive; amd

2 The solicitar o whom o cash tee or any other economig beneftt i patd [or such referral iy
not i person:

0, Subject o an order of the LS, Secuntics & Exchange Commassion isseel under section 203(1)

] the Investment Advisers Aot of [940),
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b Subjeet 1ooan order of the Mississipm Secretary of Stne, the securites admimstrator of iy other
stitte, the LS Securities and Exchange Commission, or any sell reguletory organization
denying, suspending, or revoking registration as o broker-dealer, agent investment adviser, o
mvestment odviser representinive barrng the person from the securities or ndvisory industry or
assoctating or alfilinting with the securities or advisory industry, entereed after notice wmil
opportunity for heaving,

¢. Convicted withan the previous ten years of any felony, or any misdemeanor involving conduct
described i section 203(ed 23A) through (D) of the Investment Advisers Act of 1940,

. Convicted within the previous ten {10} years ol any lelony. or any misdemeanor involving
conduct deseribed in Sectiom 757141 2(d)( 3) of the Act;

Foond by the SEC 1o have engaged, or hag been convicted of engaging i, any of the conduct

=

specified m sections 203 e 1 ) ¢5) or (6) of the Investment Advisers Act of W40,

[ Found by the Mississippl Seeretary of State fo have engaged, or his been convietad of engaging
in, any of the conduct specified in Sections 75-71-412(d)( ), (2) and (6) of the Act;

¥ Subject 1o order, Judgment or decree desenbed m section 20004 of the Invesimeni
Advisers Act ol 19405 or

. Subject to an order, judgment or decree deseribed In Section 757141 20di(4) ol the Act, and

3. The cash fee or any other economic benefit s paid by the mvestment adviser with respect 1o

soliestation activities that are impersonal in nature (n that they are provided solely by means of:

o Wrnmen material or oral statements which do not purport o meel the objectives or peeds of the
specific client;

b Suitistical Information containing no expressions ol ophidons s W e merits o partioular

securibies or mvestment advisers; or
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¢, Any combinntion of the foregoimg services; and

4. The u cash fee or any other ecomomic benefit is paid pursuant 1o o wrrtten agreement 1o which the
ipvestment adviser isa party and all of the following conditions are met;
8. The written agreement;

(i) describes the solicitation or referral activities 1o be engaged in by the solicitor on behalf of
the investment wdviser and the cash lee or any other econmmid benefil 10 be received lor
such activines; and

(i1} eontains an undertaking by the solicitor o perform its duties under the agreement in o
mainer consistent with the mstructions of the imvestmen! adviser and the provisions of the
Act and rules thereunder, and

(i) requires that the solleitor, at the time of iy soliciation or reterrul activities for which o cosh
fee or any other economac benefit 15 pmd or 1o be paid by the mvestment adviser, provide the
chent with o gurrent copy of the investment adviser's disclosure document required under

Rule 631{BW4)(h) ond a separite disclosure stotement os described in Rule 63 1{C); and
b The irvestrment adviser recerves from the elient, prior o or at the tme of entenng into any
wriilet investmen! advisery contract, i signed and dated acknowledgement ol receipt ol the
mvestinent adviser's written disclosure stntement and the solicior’s written disclosure document;

atiil

The investment adviser makes a bona lide effort and hss a reasonable basis for believing that the

L)
v

solicior has comphed with the agreement; and

d The foregoing requirements of Rule 03 1{B)(4Ha), (b) and (¢} shall not apply where the solicitor

1

111 A partner, officer, directer or employee of such investment adviser; or
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() A partner, ofTeer, directorn or employee ol a person that contmols, 15 controlled by, or i unde
comunon control with such investment adviser, provided the status of the solicitor 14 disclosed

tar the client at the hme of the solicitalion or referral

. The separate written disclosure document required o be [umished by the solicior to the lient pursuani

lo Rule 63 1 BH4)(h) shall contain the following i formation:

9

The name of the solicitor!

The name of the investment adviger

The nature of the relottonship, mcluding any aifilistion, between the solicior and the investment
mdviser,

A stutement Uit the soliestor will be compensated Tor solicliation orraleral services by the
[rvestmnt odviser,

The terms of the compensation srmangement neluding n deseripbon of the cash fee or any other
veonomid benelit paid or 1o be pad 0 the solicitor; aml

The amount of compensation the client will pay. if any. i addition o the advisory fees, and whether
the vash fee or any other economic bepefit puid 10 the solicitor will be added o the adwisory fee,
crenting o differentiol with respect to the amount charged to other advisory clients who are not

subject w the salenor compensation arrangement,

13 Nothing in this rule shall be deemed to relieve any person of any lducinry or other obligation 1o which

such persan may be subject under any law.

[ Authorty $3 75711020 16), 605] |Former Rule 623)

035, Custody of Client Funds or Securities by lnvestmen! Advisers:

AL Salekeeping required. 11 an investment adviser (s registered or required to be repistered. it s unlaw ful

bor the investiment adviser to have custody of elient funds or securities unless:
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1. Note 1o Division. The wvestiment udviser nonfies the Division prompily i woting that the
Investment adviser has or may have custody. Such notification is required 1o be given on Form
ALY

Ounlifed custodhan, A qualified custodiaon mmntans those funds and secunities:

h

A In s separate sceount for each elient under that client™s nome; or
b [ secounts that contiun only the advisers clients” funds and securtios, under the adviser’s name
i agent or trasted lor the chents,

3, Notice to clienty, I an mvestment adviser opens an secount with o quali fed costodian o its chient's
behalf, either under the elient’s name or under the name of the investment adviser as agent. the
ivestment adyiser must netify the elient in writing of the qualified custodian’s nume, address, and
the manner i which the funds or securities are maintained, promptly when the account i opened
ard following any changes io this mformation

4. Account staterments must be sent fo clients, either:

i By a qualified custodian.  The mvestment adviser has reasonable basis for believing that the
qualified custodinn sends an account stuternent, ot lenst guarterly, o eoch cliemt for which i
i fitaing funds or securities, identifving the amount of funds and of each security in the aceount
ot the end of the penod and settng forth all ronsactions m the secount dunng that perod; or
b, By the investment adviser,
i The mvestmenl adviser sends an sccount statement, ot least guanterly, to each client for
whom the invesiment adviser hos custody of Tunds or securives, wdentifying the amoum of
funds wnd of each security of which the investment adviser has custody at the end of the

period wnd sering torth all transeetions during that period;
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i, A independent certified public aecoumntpm vertfies all cliemt funds and securiies by actual
examunntion ot least once during cach colendar venr ot u time chosen by the avcountan)
withoul prior notice or anpouncernent (0 e adviser and thal is freepular fom vear o veor,
anel files o copy ol the specinl examimation veport with the Bivision withan thirty (30) days
after the completion of the examination, along with a letter stating thiat it has examined the
Pands gl securities and describing the nature aod extent of the examimation; wmd

1. The independent certified public accountant, upon finding any material discrepancies during
the course of the examination, notifhes the Division within ene business day of the Anding
by menns of a (bessmile ransnission of electrome mail, followed by first class mail, direcied
to the attention of the Division,

¢ Speciul rule for lmited partnerships and Tinited Habiliy compunies. 11 the sdviser is o generul

partner of a Hmiged partnershop (or managing member of p limied lability company, or holds a

comparable posstion Tor another type of peoled nvestment velnele), the secount stalements

reqpuired under Bule 635 A)4) must be sent o gach limited parmer (or member or other
henetivial vwner o then independent representativa),

5, Independent represenlafives, A client may designate an independent representutive 1o receive, on his
tehall, notces and sccount statements as required under Rule 633 (A3 and (ANS)

6, Direct Fee Deduction. An ndviser who has custody as defined in Rule 635(CH 1 )¢ by having lees
directly deducted from client sceounts must, i addinon w the safekeeping requirements set forth in
[Rule 6350 AN 1) through (4), also comply with the following additional sateguards:

w. Written Authorszation. The adviser must have written authorizetion from the client W deduct

nelvisory lees Trom the acooint held wilh the gualified custodian,
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b, Notce of fee deducton. Each time o fee s direetly dedueted from o chient account, the sdviser
st coneurrently:
i Send the qualified custodian an involce of the amount of the fee to be deducted from the
client's account; and
o Send the chient an imvince itemizing the fee. llemization includes the forrmils used 1o
calculate the Fee, the mmount of assets undel' managements the fee is based on, und the Hime
period covered by the fee
¢ Nonige of Saleguards, The mvestment adviser notifies the Division in writing that the investment
adviser intends 1o use the addinonal safeguards provided above, Such notification 15 required 10
be gaven on Form ARV
Waiver of Bonding, Net Worth, or Finoncinl Reporting Requirements.  An lnvestment sdviser
having custody solely because 1 meets the defimtion of custody as detined i Bule 635(C) | ) and
whe complles with the salfekeeping reguirements in Role 035(CAI) theough (4) and empliys the
additional satepuards 635(A WO a) through (e} will not be requirr:d Lo meet the Bonding. Met Worth.
arl Finamendl Reporting Requiremnenty for custodial advisers as set forth in Rules 607, 6049, md & |
7. Pooled Investiments. An investment adviser who has custody as defined in Rule 835(C Y 1id) und
who does not meet the exception provided under Rule 635(B33 ) must, m sddivion to the safekeepng
reguirettents set forth i Rule 63500000 ) through (43, also comply swdth the following additionul
safepguards:
o, Engage an Independent Party. Hire un independent party to review all fees, expenses and capital

withdrawals from the pooled sccounts;
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b, Review of Fees. Send all invoices or receipts o the independent paty, detailing the amount of
the fee, expenses or capital withdrawal and the method of caleulation such thue the indeépendent
paurty cini
to Determine that the payment {s in accordance with the pooled investment vehicle standarnds

{gencrally the partnership sgreement or membership agreement ) and
i Forwaed, o the qualified custodum, approval for payment of the invoice with a copy 1o the
ivestment adviser,

¢.  For purposes of this Rule, an Independent Party means o person who.

v ls engaged by the mvestment adviser to aet #s o gatckeeper for the payment of fees, expenses
el capital withdraowals from the peoled investiment,

i Does not control and s pot controlled by and 18 not under common eontrol with the
wivestment adviser, and

Hi Droes not lave, aned has not had within the past two (23 vears, o material business relationship
with the investment adviser.

di Motieo of Sofeguards. The Investment adviser notifies the Division in wating that the investinent
uelviser intends to use the pdditional safeguards provided above, Such notification 19 required w
be given on Form ADY,

¢ Waiver ol Bonding, Net Worth, or Financinl Heporting Requirements. An investmend adviser
having custody solely because it meets the definition of custody a8 defined m G3S5(CH 1) d) anid
whio complies with the safekeeping regumements m Rule 635(A K 1) through (4) and the
udditional safeguards of G35(A)T M a) through (¢) will not be reguared (0 meet the Bonding, Net
Worth, and Finonel Reporting Requirements. for custodial ndvisers s set forth in Rules 605,

07, and HEW,
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8. Investment Adiiser or Investment Adviser Representative as Trustee, When o trust retiani an
Investment adviser, Investment adviser represeniative, officer, or emplovee of the adviser s trustee
and the adviser acts as investment adviser o that trust, the adviser will:

o MNatiee of Safeguads, The investment adviser notifies the Division in writmg that the wvestment
midviser intends to wse the addivional safeguards provided helow. Such notification fs reguared 1o
be ven on Form ADY

b, Invosce Requirement, The investment adviser will send ta the grantor of the trust, the attorney
for thae trust 110 b o testamentary trust, the costrustoe (other than the investment adviser,
investment adviser representiutive; or emplovee, director or owner of the mvestment adviser); or
a detined beneliciary of the trust, al the same Hme thal iF sends any invoiee 1o The gqualified
custodion, an invoerce showing (he amount of the trustecs' Fea or Investinent manageent or
ndvisory fee, the volue ol the assets on which the tees were based, and the specific munner 1n
which the fees were coleulated.

¢. Custodian Agreement: The mvestment adviser will enter into a written agreement with 4
qualified custodian which specifies:

I Payment of Fees, The qualified custodian will pot deliver trust securities to the imvestment
adviser, any mvestiment adviser representative or emplovee, director or owner of the
investment adviser, nor will teansimit any funds 10 the imvestiment gdviser; any investmen
adviser representative or employee; direclor or owner of the investment adviser, except thal
the qualified custodion may pay trustees’ loes to the trustee nod investimen! monagement o
advisory fees o investment adviser, provided that;

(1Y The geantor of the trust or sttorneys for (e trust, oF i s o lestamentary trust the

co-trustee (ather than the investment adviser, investment adviser representative, or
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employee, director or owner of the investment adviser), or n defined beneliciory of
the trust has suthorized the qualified custodian in writing to pay those fees;

{2} The statemeits Tor those lees show the amount of the Tees for the trustee and, in the
care 0 statements for investment management or advisory Tees, show the value of the
trust assets on which the fee is hased and the manner i which the fee was caleulited,
and

{3} The quahified custodian agrees bo send to the grantor of the trust, the attameys for a
testamentary trust, the co-trustee (other than an afficer o emplovee of the sdviser)
(other than the imvestment adviser; myvestment adviser representative; or employoe,
director e owner of the investment adviser), or o defimed beneficinry of the s, at
fenst quarter]y, o statemont of all disbursements from the account of the trust,
weluding the smount of investment management fees pand to the adviser ind the
it of trustees’ fees paid 10 the trusiee

u. [stnbution of Assets. Excepl as otherwise set forth in Rule 635(AN B c)(ii){ 1) below,
thit the qualified custodion may transfer fumds or securities, or both, of the trust only
upoi the direction of the trustee (who may be the (nvestosent adviser; investment adviser
representative; of emplovee, director or owner of the mvestment adviser ), who the
mvestiment adviser has duly accepted as an suthotieed stgnatory, The grantor of the trust
or attormeys bor the lrust, 300 1s o testamentiry frust, the co-frustee {other than the
irvestment pd viser; investment sdviser representalive; or employvee, director or owner of
the investmen! adviser); or a defined beneficiary of the trust, must designate the
wuthorized sgnutory for munagement of the bust. The direction to transler funds or

secufities, or both, can only be made to the following:
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(1) Tooa trust company. bank trast department of brokerage finm independent ot the
adviser for the aceount of the trust to which the assels relate.
(2) To the nimed grantors or (o the named beneliviares of the trust;
(3 To n thied party independent of the adviser i payment of the fees or charges of the
third person, including, but not limited to, (i) sttomey's, sccountant's, or custodion's
fees Tor the trust: and (1) xes, mierest, mmnteninee or other expenses, if there 18
praperty other than securities or cash owned by the frust,
i) To third parties independent ol the adviser for any other purpose legitimately
associated with the management of the wust; or
(5) To o breker-dealer i the normal course of portiolis purchases and stles, provided
that the timafer is mide on poyment ugivinst delivery basis or pavment against frust
recelpt
Ao Waiver of Bonding, Net Worth, or Finaneial Reporting Regquivements, An imnvestment
adviser who has custody solely because it meets the definibion of custody as detined i Rule
635 (O )y and whe complies with the salekeeping requirements in Rube 635 (A)(1)
theough (4) ond the addithonal saleguards of Rule 635{ANE)(a) through (¢) will not be
required o meet the bonding, net worth, and finaneinl reporting requirements tor custodinl
mdvisers as set forth in Rule 608, 607, and 608 of the At
B Exceptions.
. Shares of muotunl funds. With respeet 0 shares of an open-end company as delined in Section
S{a)l 1) of the Investment Company Act of 1940 [15 US.C 80a-500)0 1] (“mutwal fund™), the
wvestmen! wdviser may use the mutual fund®s transfer agont m heu of a gualilied custodion for

prurposes of complying with Rule 635(A);
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2 Certmn privitely offered seeuntics
g The imvestment adviser 15 not required to comply with Rule 635(A) with respect to securities
that are:
v acquired fromm the isseer oo ransaction or chon of ransactions not myvolving any public
offering,
(. uteertilicated, und ownership thereol is recorded only on books of the issuer or s
transter agent in the name of the client; and
bi- translernble only with prior consent of the issuer or holders of the outstanding secunties
of the 1ssuer,
by Motwithstunding Rule 635(BH 230, thie provistons of Rule 635(BN2) are available with
tespect 10 sevurities held for the aceount of o limited partnership (or limited Habiliy
company, or other type of pooled mvestmen velele) only if the lmued parmership s
mnlited, the audited noneiul statements are disiributed, as deseribed i Rule 63535 and
the investmen! adviser notihes the Division io writing that the imvestment adviser intends to
provide aodived francial statements, o deseribed sbove  Such nobification s regquired o be
piven un Fonm ARV,

4 Lamited pannorships subject to anmual madit,. An investment adviser 18 nol reguired o comply
with Rule 635(AN3) with respect o the aceount of a limited partnership tor Himited lability
company, or another type of pooled investment vehicle) that i subject to sudil at least annually
unvel distribuees §is audited finaneisl starements prepared i secordance with generally necepred
accounting principles o all Hmited partners (o membens or other beneficial awners) within ooe

hundred twenty (120} davs of the end of its lscal yenr. The nvestment adviser must also nofily

Minalsmipp Secretary of Siate s LHiee

Senurition and Chariiles [yyision

Mluntampg Securitien Avt Hulds
Post DTice Bax 130

Jackson. M sspsippi 30205
(6] 3581633 [ «BOM K46 304
WA SIS MEGOY
Piige 10X



the Division in wrning that the mvestment sdviser intends o enploy the wse of the audn
saleguandy described asbove. Such notification is required to be glven on Form ADV

4. Registered investment companies. The investment adviser 18 not required to comply with this
rule with respect to the account of an investment company registered under the Investment
Company Aot of 1940 15 US.C.80a-1 o 8a-64]

5. Benefioinl Truwts, The investment adviser 18 not regquired (0 comply with safekeeping
requirernents of Rule 635( AN 11 throwgh (4) of the Bonding, Net Worth and Finsmeial Reporting
Reguirements of Rules 607, 6068, and 611 if the investment adyiser has custody solely because
the investment adviser, investment adviser representative or employee, ditector or owner of the
iwvestment adviser s o trustee for o beneficial rust, 1D all ol the fillowing conditions are mel for
encl) st
i The benelicial owner of the trust 15 a parent, o grandparent, o spouse, o sibling, o child ora

grandehdld of the sdviser. Tlhese relationsbips shall imclude “step™ relationships

b, Foresch account under Rule 635B(531) of this Rule the investment adviser complics with

the fallowing

i The mvestment sdviser provides o written staternent o each beneficial vwner of the
aceount seming torth a description of the requirements of Rule 635{ A and (he ressons
wliy the fnvestiment ndviser will not be complying with those requirements,

il The investmen! adviser obtaing from exch benelicial owner a signed and dated statement
pekmowledgimg the recelpt of the written ststement regquined wnder Rule 635 (By(5K1)

nhove,
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11, The mvestment ndviser muntmng a copy of both documents deseribed 1n Rule

GISTBUSN) and (i1 above unn] the sceount v elosed or the investment adviser {s no

lonper frustee.

. Any adviser who intends to have custody of client funds or securtties bul §s not able to utilize n

Chualified Custodian as defiped in Rule 635003 ) must first obtain approval fom the Division

nd st comply with all of the applicable salekeeping roguirements undor Bale 635(A01)

through (4) including taking responsibility for those provisions that are designated 1o be

pertormed by o qualified custodion,

. Defiminons. The following detnutions apply for purposes of this Rale:

I Custody means holdmg directly or indirectly, ¢lient funds or securties, o laving any suthoriey

o obiain possession of themn or the ahility 1o appropriote them, Custody includes:

Possession of client funds or secarities unless recelved madvertently and roewurned to the
sender prosmptly, but in by case within three (3) husiness days of receiving them,

Receipt of checks drawn by ¢lients and made payable to unrelated third parties will not meet
the definition of custody 1 forwarded Lo the thied porty within twenty-Four (24 lours of
receipt il the adviser muintaing the records reguived under Ride 619 A)22.

Any arrangement (including & peneral power of atormey) under which the mvestment adviser
s authomized or permitied to withdrmw client fands or securities mamntained with o custodiun
upan the investment adviser's insmreetion to the custodlan; dnd

Any enpacity (such as general partner of o mited perinership, monmggng member of o
Fmited liability company or @ comparable position for another type of pooled investment
vehiele, or trogtee of o trust) that gives the investment adviger or its supervised peison legol

ownership of or access o client funds or seourities,

(G001 359-1633
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2 Independent Representufive means o person who;

Acts as ppen) tor on advisory client, including In the case of g poolad investment velsicle, tin
limited pariners ol a limited parinership, members of @ lmited Hobllity company, or other
benehicinl owners of another 1vpe of pooled investiment velinele and by low or contract is
obliged 1o act in the best interest of the advisory client or the Timated partiers (or members, or
other beneficiul owners);

Dioes not contml, 15 not comtrolled by, and 15 not under common control with the myestment
ddviser, sl

Does not have, and has not had withm the past two (2) years. @ matenal business refanonship

with the mvestment adviser

3 Qualifed Costodbun means the following independent institutions or entities thot we nol

affiliated with the investment adviser by any direct or indirect common control and have not had

i milerial husiness relationship with the investment aviser i the previous two (1) years:

i A bank or savings association that has deposits insured by the Federal Deposit Insurance
Comporation ander the Federal Deposit Insurance Act;
b A registered boker-dealer holding the clignt sssets in customer sccounts;
¢, A registered Tutures commission merchant register under Section 4f(u) of the Commaodity
Exchange Act, holding the clien! assels m custormer aceounts, hul only with respect 1o
clients" funds and security futures, or other securities incidental Lo transactions in contracts
for the purchase or sale of 0 commodity for future delivery and options thereon; and
d. A foreign Anancial mstitation that customartly holds lnancial assets lor its customers,
provided that the foreign lnancal institution keeps the advisory olments’ assels in customer
necounts segregated trom its proprictary assets,
Misstasippi Secretary of Slate™s CHlice
Socurities and Charties Divieion
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| Autharity § 75 T1-411(N] [Former Rule 635]
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Article i EXEMPTIONS

Tl Uniform Limited Offeving Exemption:

By sutharity delegated to the Secretury of State in Section 75-T1-203 of the Act 1o promulgate rules, the
tollowing transacton is determined to be exempt from the registration provisions of the Act:

A, Any offer or sale of secunties offered or sold in compliance with the Securities Act ol | 933,
Regulation [, Rule 230,508, und any amendments thereto, whiel satisfies the following further
condittoms gnd limitations:

L, Mo commission, fee, or other remuneration shall be pad of given, directly or dndivectly, 1o
any person Jor sohicitmg any prospective purchaser m this state unless such person1s
appropristely registered in Mississipp
[0 ks o delense to o violation of this subsection 1 the ssuer sustiains the burden of proal o
establish that 1 did not know and, 1 the exerase of reasonable care, could not have known
thint the person who rece ved g commission, fee, or other remuneration was nol approprately

registered In Mississippl.

R

No exemption ander this Rule shall be available for the securities of any isswer il any of the
parties deseribed in the Securitbes Act of 1933, Repulation A, Rule 230,262
a. Hus filed o rewstration staterment which 15 the subject of o currently effective
rugtatention stup order entered puarsiant (o any state's securities liw within five (5) years
prior to the Aling of the notice reguired under this exemption.
b Hox been convigted within five (5) years prioe 1o the liling of the notee required under
this exemption of any felony or misdemeanor in connection with the offer, purchase, or

sl o0 any secualy or any Felony mvalving raud or decest, including but not limined to.

Ml ississippi Secretnry of Stie s Loy
Secuntien mnd Chorilies Division
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forgery, embezzlement, obrmning money under folse pretenses, larceny, or conspiracy 1o
defraud

v ls currently subject to any state administrative enforcement order or judgment entered
by that state's securtiies admimstrator withim five (3) vears prior to the filing of the notice
required under this exemption or i subject 1o any state's sdmimistrative enforcement
orcar o judgment in which fraud or decedt, including but oot Hmibed 1o, making untmue
statemnents of matersal facts and omithing o state matenal tucts, was found amd the order
or Judgrmunt wis entered within five (5) vears prior 1o the Tiling of the aotice required
under this exemption.

do 18 subgect to any state’s adminestrative enforcement order or judgment which prohibits,
demes, or revolies the use of any exemption from regstention in connection with the
offer. purchase, or sale of secuntics.

¢ In currently subgect to any order, Judgment, or decree of any eourt ol competan
jurisdiction temporarily or prelintinary vestraining or enjoining, ov ks subject to dny order,
udgment, or deceee of any court of competent ursdiction permanently restrmmng or
enjoiniing such party from engaging n or continuing any conduct o practice in
cannection with the purchase or sale of any security or mvolving the moaking of any lise
filing with the state entered within five (5) years prior to the Gling of the notice required
uncler this exempiion,

i The prohibinons of Rule TOHANIHa1(0) () above shall not apply (5 the person
subject 10 the disgualification 1s duly licensed or registered (o comluct secarities relsed
Pusiness 1o the stale i which the sdministrative ordey or jdgrment was anierod against

such person or if the broker-dealer employing such party 15 heensed or registered in

{601} 3591633
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Mussissippt and the Form BD filed with Mississippi discloses the onder, convietion,
Judgment. or deeree relating b such person, No person disqualified under this parmgraph
may wet oo capacity other than that for which the person s Heensed or registered.

g Any disgualification coused by Rule TOH AN L) 15 aotomatically wiaived if the state

securities admmnistrator of agency of the state which created the basis for disqualification

determines upon o showing of good couse that i1 not necessary under the circumstances
that the exemption be denil,
3o In relianee upon this sate oo™ exenption, e isseer shall e the following with the
hivision or 1ts designee:

e A eopy of SEC Form 13 as filed with the SEC i the version of that form sccepied at
the time of (hog by the SEC Tor Hhogs mode pursaant 1o the Securities Act ol 1933,
Regulation B, Rule 230,505,

b The prospectus, private placement memsrandum, offering cirealar, or sl lae
document ko be furnushed by the 18suer to offerees. The use of the Small Comorate
Offering Regitrution Form (SCORE o eopy of which is svailoble upon request, miy
be acceptable for compliance with this subsection, mwl

e A filing lee us specificd m Rule 405,

4. I all gales o nonseoredited imvestors in Mississippl one of the following conditions must be
satisfied, or the issuer and sy person acting on its behalf shull have reasonable grounds to
believe und witer miking reasonable mguiry shall believe that one of the following conditions
15 satigfied:

a The mvestment s sunable for the purchaser upon the basis of the fets, of mny.

diselosed by the purchaser ns to the purchasers other security holdings, fnatctal

Mebissusnppp Bevretnry of Siw's Ofjee
Socwries and C'hanties Livison
Ml pneisippd Securings Aot Riiles
Pt C3iice Box 136
Jawkzon, Missiznpm 39205,
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situntion, wd needs. For the purpose of this condition only, it may be presumed that |1
the investrent does not exceed ten percent (10%) of the investor's net worth, it s
sultuble.

b, The purchaser elther alone or with lus/her purchaser representative(s) has such
knowledge mnd experience in financial and business matters that hesehe is, or they are,
capuble of evalusting the merts and risks of the prospective investment.

B A fuilure o comply with & term, condition, or requirement of Rule TOHAR T, (AN ) or (A4} of
this Rule will pot result In loss of the exemption from the requiremenis of Section 7571200 of the
Aet for any offer or sale o a partreular indvvadual or entity 1f the person relying on the exemption

shows

|- The falfure W comply did nod pertain o o term, condition, or requirement directly tntended 1o

prodect that purtiealar mdividual or entity;

Bour

The fuilure to comply was insignificant with respect o the ofTering as o whole, and

b A good fwth and reasonable attempt was made to comply with all applicable terms,
conditions, and requimements of Rule J01(AN ) (AR, ar (tAN4)

€ Where un exemption is extablished only through reliance upon Section B of this Rule, the failure 1o
comply shall nonetheless be actuonable by the Division under Section 75-71 -604 of the Ao,

L Transaetions which are exempt under this Rule may ot be combined with offers and sales exempt
unider any other Rule or section of this Act, however, nothing in this Imutation shall sct s o
clection. Should [or any resson the offer and sale fal o comply with all of the condions lor ths
exemplion, the issuer may claim the availability of any other applicable exemption,

B The Devision may, by rule or ofder, increase the numbers of purchasers or waive any other

corclitions of thes uxcmptiun.

Wligrmarpp) Seuretnry nf Statd's Offlee
Sacurities and Charies Division
Missisieppl Securites Act Mules
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Mo sales may be made in this state unnl o written Acknowledgment of Motice Filimg has been issued
by the Division. The Divisien will issue the Acknowledgment of Notice Filing within five (5)
business days after recenving the filing, 11 the Acknowledgement of Notice Filing 15 not issued
within five (5) business duys, the issuer may proceed with sale of secorities in Misstsstppt wntil of
receives the Acknowledgment

For otferings that exceed one (1) year, nonfleanon thar the offering 18 continung mui be filed wah
the Davision anmially

A notice of termination or completion of te ofTering must be filed with the Division within thiny
{30) dnys as specified in Rule 403.

The exemption duthorized by this Rule shall be known and may be cited as the *Umiorm Limited

Offering Exemption.”

| Authority §§ 75-71-203, 603(a)(3)] [Former Rule 703]

T03, Exemption from Registeation Tor Certaln Offerings by Domestie Issuers:

By authority delegated to the Sceretary of State in Section 75-71-203 of the Act. transactions pursuant to the

lel oy cesputrement are determimed 1o be exempt from the registrntion reguirements of the At

A The sale of its securitios by on issuer organized in this State to not more than thiry-five (35) persons

withim o twelve (123 month period beginmng with the date of filing for exemption under this Rule,
whether residents or noneresidents, provided the issaer rensonihly believes that the purchasers are
ucgaring the securities for lInvestment purposes only and not tor the purpose of resale. Purchosers of
the sser's securities which are registered pursuant 10 Section 75-71-303 or Section 7571304 of the

Act shall not be considered tn computing the mumber of purchasers during the twelve (12} month

peniod,
Mllasinsippi Sooreiuy of Swie's Ofllee
Becurivies and Charies Thivision
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B Mrior o the recept of consderation or the delivery of o subscriprion agreement by an investor which
results From an ofter being madé in relinnce upon this exemption, the tsswer shall fle with the
[vision!

I A solice on a form preseribed by the Division;

2. The prospegtus, privide placement memovindum, offerng eireular, or similar docament which
shall contiin n full disclosure of material information to be fumished by the issuer 1o offeroes,
The use of the Small Corporate Cifering Registration Form (SCOR), a copy of which 1s availoble
upon reguest, iy be deceptable for compliance with this subsection; and

3. A fibing fee as specified in Rule 407,

C. Securities isstesl under the provisions of this Rule shall be without payment of commission,
commpensation, or retnunerntion, direcily or indirectly, except where ot ghall have been determined by
the Division that such commussion or compensation 15 allowable prior o the intel purchase under
this exgmplion

D. Offerings or sales of securities pursuant to this Rule shall be made only by duly ¢lected mnd neting
officers ol the issuers, or by the general partner af o limited partnership, or o broker-deater and his
apents registored under the At

. The following legend shall be printed in all capitals on the prospectis, private plucement
memutindum, ollerng cirenlar, or similar docament usad in comnection with an offering under this
Rule:

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN

EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE

TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE

SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE

Miastwippl Sesrerury ol Smte s Oifice
Rocurifies md Charities Divinion
Misnaumippn Recuriiten Act Roles
Promp Ofice Bos | 1
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SECURITIES COMMISSION OR REGUEATORY AUTHORITY. FURTHERMORE, THE
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED
THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY 1S
A CRIMINAL OFFENSE.

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE AND MAY GENERALLY NOT BE TRANSFERRED OR RESOLD FOR A PERIOD
OF ONE (1) YEAR, INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED
TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD
OF TIME.

F. Meither the issuer por any person acting on 118 behall shall offer, ofTer o sell, offer for sale, or sell
Lh securitivs by nieans of ony Torm of general solicitation or gemoral advertising, Deluding, but dol
Hrted 1o, the Tollowing:

Lo Any wdvertisement, anticle, notice, or other communication published in any newspaper,

magazine, or sumfar medom or broadeast over television or radio;

i

Any semimr or meetimg unless otherwise approved by the Division, or

bt

Any letter, circular, notice, or othér wetten communication unbess the commumication
eontung the miormuton required by (s Rule or unless otherwise ordered by the Division,
G For purposes af computing the number of investors under this Rule

I There shall be counted ns one investor any corporation, partnership, association, juint stock
company, trust, or umineorporated orgamieation, unless such entity was organized tor the
speci fic purpose of acquinng the seeurities offered, in which case each beneficial owner of

COUILY tnteresty oF equily secunties i such entity shall count as o separate purchasor;

Mississippi Secrotary of State"s Litee
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i

A purehase by w busband and wile in the joint names of both husbomd wud wile shall be

deemed 1o be made by a single investor,

L=

The oragimal limited partiner who purchased an interest i the Timited partnership promanly (o
enable the ltmited patnership to be tormed and whose interest will be extinguished onee the
offering of limited partnership interest has terminated shall not be considered 10 he a
purchuser,

H. Securithes exempt under the provisions of this Rule may not be transferred for ane (1) year after the
date of purchase except [n o transuction which Is exempt from reglsteation or in g rapsoction which
complies wiih the regisiration requirements of the Acl

o The Division and every purchaser or offeree shall be nonfel) within ive (5) busimess dayvs of any
miaterial change in the information submitted in oceordanies with this Rule,

1. No sales may be made until 2 wntten Acknowledgment of Notice Filing has been issued by the
[ivision,

K. For offermgs that exceed one (1) year, notification that the offermg s contmumg must be filed with
the Dyiviston anmuully,

L. A notice of termination of completion ol the tremsactions exempted wnder this Rule must be filed

with the Division within thirty (30} doys as specified in Rule 407,

| Authurity §4 7571203, 60500 3)} | Former Rule 708)
TO5. Securities Markets Exemplion:
Chnly Tier 1 for the equivalent thereto) secoanties listed on the following securties markets are ennifled 1o
examption from régistration pursuan| o Section 75-T1-20006) of the A,
A American Stock Exchunge (excluding Emerging Company Marketplace (ECM) listings)

B. Boston Stock Exchanpe

Wi pmippe Secritary of Smie's Oilee
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€, Clucngo Boand Options Exchmnge

0. Clocinnati Stock Exchange

E. Chicago Stock Exchinge

F. New York Stock Exchange

G Poctfic Stock Exchange

H. Pliladelphin Stock Exchange

I NASDAQNationa! Marker System
|Authority §§ 75.71.201(6)] | Former Rule 707
707, Recognized Securities Manuals: A recognmized securities manual shall be deemed 1o inelude the
Tl lswing

A Mergent's Lidistrial Manual,

B Mergent's Mumarpal and Government Manual;

L Mergent's Transportation Manual,

. Mergent's Public Utility Manual:

I Mergent's Biunk and Finance Manual;

F. Mergent's OTC Industrial Meanunl,

G Mergent's International Manual;

H. Standard & Poor's Standard Corporste Deseriptions or Records, and

I Periodic supplements to each recogmized scourities mimial
[ Authority §75-71-202(24 D]
709, NASDAQYNMS Exemption: Byvauthority delegated to the Secretary of Stile in Section 75-71-203 w
promulgote rules exempting ceifan transactions from the registration requirements of the Act. the following

shall be exempt from Section 75-71-301 of the Aot An offer or sale of o secunty designated or approved for

Blississipp Seeretory of Sinie s L e
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designatiom upen netice of sswanee on the Natlonal Assocution o Securties Dealers Automated Duotintion
National Market Systerm, or any other security of the same issuer which s of seslor ar substantially equal rank,
any seeurity culled tor by subscription rights or warmants so designatod ov approved, or any warrant or right o
purchise or subseribe to any of the loregong.
[ Autherity §75-T1-202(20EW1))
THL Internet Solicitations Exemption:
AL Internet mesms the global information system compnsed of independent computer networks which are
Ltercommected und share Information without the wse ol s central processing center by wse of the
Transmission Control Protocol/lntermet Protocal (TCPAR) swite, o imclude without limnawon, the World
Wide Web, proprietary or "common carrier” electronic delivery systems, or similar medium
H. Iotersel OFfey migans & commundcation, regarding the offering of securities within the mearing of
Sectwons TS-T1-L02019), (26); and 75-71-103, of the Act, made on the Inlernet and directed generally to
anvone who has access 10 the Interned, imcluding persons in Mississippi
. Exemption.
The Division Hnds that registration is not necessary or appropriate for the protection of investors i
gonnection with Intermet Offers, provided,
I The Internen Offer indicares, direetly or mdirectly, thin the securities are not bemg offered 1o

resiclents of Misgissippl,

[ 2¥]

The Imtemnet Offer is not specifically directed to any person In Mississippi by, or on behalf of,
the swer ol the securities; and
3, Nosales of the issuer's securilies are made in Mississippd as a result of the Imemnet Offering,

[Authority §& 75712031 [Former Rule T13]

Aisnissippl Sevretary of Sule's L{Tice

securiion and Charifes Divinio

Stamasipl Secariies Act Lales
frost OMice Boy 116

Jackson, Missessipm 10208
(OU ) 3501633 | <BO0RO4-6304
MMM B M ST,
Pilga 117



713, Exemption ol Certain Cooperative Securitios: By authonty delegauied 1o the Seeretary of State i

Seetiom 75-T1-203 ol the Act to promulgate rales, the Secretary of State finds thal it 1s not s the public interest

ot necessary for the protection of mvestors o regquire registration under Section 7571401 of the At of the

tollowing secuntics trunsactions.

A, Any transaction in b membership, equity interest, or retention certilicate, issued by o cooperative,

corporatann, or nonsprofil corporation ovganized under the cooperative, BUsiness corporamion, oF nom.

profit corporation lows, respectively, of any state, and operated as o non-profil membership

conperative (colleclively a "coaperativa™), il

S

b

Mot traded 1o the public;

Each member of the coopermtive his one vote with respect w matters thit must be approved
by the membets of the cooperative or hads & number oF votes that are in proportion to the
amonnt of business transacted {patronage) with the cooperative and not in proportion (o the
number of shares of ownarship interests held by the member in the coopernbive;

The govermng documents of the cooperative provide that the shares or other ownership
wrlerests can be held only by persons or prrties who patromize the cosperilive;

The governing documents ol e cooperitive provide that no dividends shall be poid or no
thstnbutions shull be msde except for cash paronage dividends or non-cash paronage
tividends; and,

NO person recelves any commmission or other compensation directly or Indirectly as a result of

of bases] apon the sale of such secumtios,

B. Anytransaction fn an instrument, certificate or like security 1ssued by 8 cooperntive (as defined |n

subsection A of tus Rule in fiew of o cash patronage dividend to o member of the coopertive,

| Authority §75-71-201, 203]

(6011 3591633
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715, Exemption of Cevtain Securities of Cross-Border Transactions:

Pursuant to Section 7571203 o the Act, the Secretury of State Gnds that it is not in the public imerest ar
necessary for the protection ol investors t reguire registration under Section 75-71-100 ot the Act ol an ofter or
sile of @ securily etfected by u person exempted from the broker-dealer registration reguirements under Rule
337,

[ Authority & 75-71-203] [Former Rule 717)
717, Aceredited Investor Exemption;

By muthority delegated w the Secretary of State in Section 75-71:203 of the Act to promulgote rules, the
following transaction mvalving any offer or sale of & secunity by an isster 1 a transaction 1hal meets the

regutrements of this Rube s exompt from the registration requirements of the Act:

A Sales of securities shall be made only (o persons who are or the issuer reasonshly believes are
aceredited mvestors. " Accredited mvestor i defined in 17 CFR 230,501 (m) as currently enagted ar

s mmended.

B The exemption m oot available w o issaer that is in the development stage that either b no specific
business plun or purpase or had indicated that 1ts business plan 15 1o engage i a merger or

wequisition with mn unidentl fed company or companies, or atber entity or person

O The issuer reasonably believes that all purchasers are purchusing for investment and not with the
vlew 1o or for sule in commection with o distribution of the seearity. Any resalo of a securiy sold in
rellnnce on this exemption within twelve (12) months ol sale shall be presuwmed 1o be with o view to
chatribution und not for mvestment, except 8 resale pursuani 1o a regisiranon stmement effective

under Article 3 of the Act or fooan aceredited investor pursuant o an exemption avatloble under the

ALt
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B, 1 The exemption is not avmlabbe o an ssuer 1 the issuer, uny of the issuer's predecessory, any
affilinted wsuer, any of the wsuer's directors, officers, general partners, beneficinl owners of ten
percent {10 or more of wny class of its' equity securities. any of the issuer's promoters presently
conmected with the ssuer in iy eapaeity, nny underwriter of the secunties 10 be offered, or any
partner, director or officer of such underwriter

A within the lost five (5) years, has Gled b registration statement which s the subject of o
currently effective registration stop order entered by any stute securitics administrator or the
SEC,

ls. within the last five (5} years, has been vonvicted of any enminal offense in commection with
the offer, purchase or sale of sy seeurity, or involving fruud or deceir,

¢ is currently subject W pny state or federal sdministrptive enloreeinent order or judgment,
entered withm the last five (5) years, iinding frand or decen im connection with the purchase
or sule of any security; or,

d. is currently subject to any order, judgment or decree o any court of competent jurisdiction,
entered within the lust five (53 vears, temporacily, preliminary of permanently restrining or
enjoining such party from engagang i or contimumg to engage 10 any conduct or practice

mvelving Fraud or deceit in connection with the purchase or sale of any securily

2. Rule 7T17{DW 1) shall not apply if:
i, the party subject to the disqualification is licensed or registered o conduct securitios
reloted business in the state m which the order, judgment or decree creming the

thisgualsfeation was entered againat such party,
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b, betore the Tirat offer onder s exemption, the state secanttes admiamstrator, or the courl or
regulatory authority that entered the order, judgment, or decree, waives (he disquadifieation;

13,

i [he issuer estallishes thit 1 did aot know and in (e exercise of reasonable care, hosed an o

fagtunl mguiry, could not have known that o disqualification existed under thas paragraph.

E. 1A general snnowmoement of the propesed offerimy may be made by any means.

2 The genernl mmouneement shall melude only the following information, onless additional

information i specifically permitted by the Secretary ol Suste;

, The nimme, address und telephone mumber of the issuer of the securithes,

b, The nome, o boet deseription and price (1 known) of any security 10 be issued;

A hriel deseription of the business of the issuer in bwenty=1ve {25) words or less;

LE]

d. The type, pumber and aggregate amount of secunties bemng offered;

e, The name; address and telephone number of the person e convact for addimonal

et ion; and,

f. A-statemen that

(i} sales will only be made to aceredited investors;
(i} no money of other consideralion is being solicited or will he sccepted by way of
this general snnouncement; and,

(i} the securities have not been registered with or approved by

any dtate seeuritios ageney or e SEC aml are being offered and soldd purmnaant (o

an exemption fom registration..
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F. The issuer, in comection with an olter, may provide information in addition to the general

announcement under Rule 71 NE), iF such infermation:

| Is ddelivered throwgh an electronie database that iy vesiricted 1o persons who hive been pre-

yualified as aceredited imvestors, o,

2. 16 delivered alter the issuer teasonably believes that the prospective purchaser is an secredited

imvestar,

G, Mo telephone solicitation shall be permitted untess prior 1o placmg the call, the 1ssuer reasonahly

believey that the prospective purchaser (o be solicited i an seeredited investor,

H. Bhissermination of the general announcement of the proposed offering to persons
whis are ol aceredited fnvestors shall not disqualify the issuer from elalming e exemption uider
this Rule
1, The tssuer shall file with (he Division o potice ol transactson, o consent 10 service of process, d copy
ol the general unnouncement, and a fee ad specilied in Rule 409 within filteen (15) days alter the
tirst sale in this state.
[Authorty $§ 7571200, 401404, 60Sial 1143y, 605(b), 608(¢); 61Ne)] | Fommer Rule 719
719, Broker-Dealers, Investment Advisers, Broker-Dealer Agents and Investment Adviser
Representatives Using the Internet:
Broker-dealers, Investment advisers, broker-dealer agents (hercinafter “BD agents”) and investment adviser
uggenisrepresentntives (hereimatter 1A reps™) who use the Internet, the World Wide Web, and similar
proprietary or common carfer electranic systems (callectively, hereinafter the “Internet™) 1w distribule
uttormation on avaiiable products and services through certiin commumeations made on the Intermet directed

generally to anvone having access to the Internet, and transmitted through postings on Bulletln Boards, displays
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on "Hime Pages” or stralor methods (heremafter " lnternet Communieations™) shall not be deemed 10 be
“framsacting business” i this stule for purposes of Sections 7571401 and 75-71-404 ol the At bised solely on
that tact if the following conditions are observed!
A, The Internet Commumication contalns o legend in which it is clearly stated that:
I The broker-dealer, investment adviser, BD agent or 1A rep in question may only transact
bukiness in thik state i firw regstered, excluded or exempted from State broker-dealer,

investment adviser, BD agent or LA rep registrution requirgments, as may be; and

b

Follow-up, individunlized responses to persons in s state by sueh broker-denlor,
tivestmen adviser, BD agent or LA rep that involve efther the effecting or sitempting o
effect transactions 10 seeurities, or the rendering of personalized investment odvise for
compensation, as may be, will not be made absent comphiance with Ste broker-denler,
mvestment adviser, BD agent or 1A rep registration requirgments, or an applicable exemption

or exclusion:

B. The Internet Communication contains o mechanism, meluding and without limitation, technical
“firewalls™ or other implemented polieies and procedures. designed ressonably w eisire that prior to
any subsequent, direet communication with prospective customers or clients m this state. satd
broker-dealer, investment adviser, BD agent or TA rep Is st registered in this state or gualifies for
an exemphion or exclusion trom such requirement Nothing in this parsgraph shall be construed 1o
relieve a Stte registered broker-tealer, investment adveser, B0 agent or LA rep from any applicable
Aecurities registration requirement (n this state:

€ The Internet Communication does pot mvolve either effecting or attempring to effect trunsactions in

securitivs, or the rendering of personalized mvestimoent gdvioe for compensation, us may be, in this
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sipte over the Internet, bt s loted o the dissemmnanion of general informaton on products and
services, and

D. In the case ol a BD agent or LA rep:

I, The-affiliation with the broker-dealer or investment adviser of the BD agent or LA rep is

prominently disclosed within the Interngt Communieation;

Pod

The broker-dealer or nvestment adviser with whom (he BD agent or TA rep is associited
et responsibility for reviewing amd approving the content of any Intermet

Communication by o BD ugenl or 1A rep;

5, The broker-dealer or myestment. adviser with whom the BD agent or |A rep is ussociated first
authorizes the distribution of information on the pardcular prodocts and services through the

Internet Communication; und

4 In disseminating information through the Internet Commumention, the BEY agenl or 1A rep
acts within the scope of the authority granted by the broker-dealer or mvestment adviser;

E. The position expressed in this Rule extends (o State broker-desler, investment adviser, BD agent and
A rep registraton requirenems only, and does not excuse compliance with applicable securities
teglsteation, unifraud or related provisions,

F, Nothing in this Rule shall be ponstrued to aflfect the activities of uny hroker-dealer, nvestment
wihviser, BD) agent and |A rep engaged in business in this state that s not subgect to the jurnsdicuon of
e Misslssippl Secretary of Stane as o result of the National Securilies Markets Improverments Act ol
1996, as amended.

[Authority §§ 7571203, 401404 605(ak 11,030 605(hY; 608(eh: 6 ie)] | Former Rules 7149, 721

Article ¥: ADMINISTRATIVE HEARING PROCEDURES
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[Authonity 8§ 7571306020 41200 604(c); 603 6Uol 667]
The followlng procedures govemning sdmimstrative hearmgs shall apply o hesring rights granted by the
statutory provisions of the Act and uny Rules promolgated (hereunder
#i1. Definitions: Requesting Party shall mesn the regestront, applicant, or person os delined by Section 75.
T1= 1020200 of the Act whi tegquests an sdministrative hearing on o partioular matter
| Authority §75-71-102(200]
803, Timely Reguest for a Hearing - Contents and Service of Temporary or Summary Order or Notice:
AL A Requesting Party must e a wrelilen Request for Hearing with the Secrctary of State within thirty
i 300 days ufter sérvice of the temporary or summary Order or Notice entered by the Dhvision;
B, Such temporary or summary Order or Notiee entered by the Division shall clesrly set out such thirty
(30 day period of tme
. A true and comect copy of such temporary or summaory Order or Notice shall be served promprly
after itw execution an the party or parties against whom i 1 enlered or on (s Tegal representative
K05, Assignment of Hearing Oficer - Setting of Hearing:
A, When a hearing 15 requested, the Secretary of Stare shall, within fitteen (|1 5) duys abler receipt of the
Request lor Hearing, desipnate o Hearing Officer and set a date. time, and place for the heanng,
H. A MNotice of Hearing shall be senl certified mul, return receipl reguestid, to ghch Reguesting Party,
807, Witnesses: Each party shall, o Tater than ten (10} days peior to the heaning date. file with the Hesnng
Officer a list of witnesses such party may call to testify at the hearing. The list shall contain lor ench witness:
A, Namet
B. Current restdential and business address. of known,
. Current residentiol and business telegphone numbaer, [ known,

. A statement indicatimg whether such person 15 to testify m person or by affidavil
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A true and correct copy of such [t shall be forwarded by ecach party W pll other porties oo later tan ten D)
diys prisn o the hearng date,
RO9, Documenis:

A, Upon request by the Reguesting Porty, the Division shall make available for inspection and copying
any documents, papers, and tangible things it may introduce ot the hearing, This shall mclude wotten
roports prepared by any expert retained by the Division o testily ot the hearing:

B. At the same time the Division makes such documents, papers, tangihle things, or expert reports
available for inspection und copying, the Regquesting Party shall also muke any such documents,
papers, tngible things, or expert reporns in it possession avallable for mspection wod copying by the
[ivisiom

K11, Failure to Appéar at Hearing:

A, i the Requesting Party, without good cause, tails w appear ot the hesring, such failure may be
considered oy o withdrowal of the Request lor Hearing wnd the Hearing Officer may dismiss the
Request Tor Heating and enter an appropriate Final Order:

H. I the Division, without good couse, fmls to appear ot the bearing, such lailure may be comsidered as
a withdrawal of e temporary o summary order or potiee, and the Hearing Officer may declare null
and voud the tempornry or summary order or notiee and enter an appropriate Final Creder,

B1A. Conduct of Hearing:

A. The Hearing Officer shall have the authority 1w administer oaths and affirmations;

i, Each Party may be represented by an uttomey or other suthorized represeniative;

L The Hearing Cifficer may clea the hedring room of witnesses not under examination. The

Reguesting Party may remain in the heimg room throughout the hearng,
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. The Heurng Oificer shall have the authormy 1o maintmn the decorum of the heanng and shall wke
ressonable steps o do so when necessary, including clearing the heartng room of any person whao is
disruptive.

RIS, Evidence:

A. Henrings shall be mformal and 1echnical rales of evidence shall be relayed,

B All witnesses whe appenr and testity under oath shall be subject [0 crods-examination, A witness
whi does not appear may testify by affidavit provided the party presenting the partieular witness'
uffichavat hoa complied with the requirements of Rule B07(D) thereby atfording the opposiog party an
opportunity to contact smd witness and obtan an allidavit on 1ts owin behalt:

. The Hearmg Officer shall have the authonty to admit into the record any evidence which, in his or
her judgment, bus o rensonable degree of probutive vidue sl trustworthiness, The Henring Officer
shall have the authority to exclude evidence which s rrelevant, immatenal, lncking in probatve
value, untrustworthy, of unduly cumulative;

D. Documents received into evidence by the Hearlng Officer shall be marked by him or her. or under
s or her direction, and filed for the record of the appeal;

E  Rebuttal ond surrebutiel evidence may be heard al the discretion ol the Hearing Officer

N

Arguments summarizing the evidence and the law may be heord at the discretion ol the Hearing
Officer.

G, Acceptonee or deposit of tendered filing fees by the Division shall not be deemed an admission by
the Thvisian of the validity or invalidity of any of the claims wihich are the subject of the hearnng,
meluding but not Hmied to whether the amount of such fees was sufticient

H17, Order of Proof < Burden of Proof:

Mlisuanrippi Seeretary of Sewia’s Oilice

Becurivies and Chigribies Division

Pt Securiiion Act Huled
Post Office Box 136

Jackson, Mizsl==ipm 319203
{(601) 359-1633 -RO0-B046164
MWW ST ME LY
Pagw 137



Ao Al the hearing, the Divesion shall be the Giest to present evidence, The Reguestimg Party shall follow
the Division in presenting evidence on its behalf; and
B. Unless otherwise specified by law, the standard of proof at the hearing shall be by o preponderunce
of the evidence.
R0, Presentation and Transeription of Record of Hearing:
Ao A record of testimony ot the bearing may be made by non-stenograplie means, in which event notice
shall be given to all partics designating the manner of recording and preserving the testimony,
B, 1t shall be the tespotsability of any party desiomg to preserve by stenographic means o recond of
testimony mven at the hearing to:
L Arrmge, on his or her own imitintive, for a certifiod court roporter to make o stenographic
recotding of the hwaring, and
2 Pay all fees and expenses for such anscnption directly to the cowrt reporter
O A brue gmd correct copy of smid stenograplue recording shall be made avallablie (o sny other party
requesting same, provided such party agrees Ly pay the expense ol such copy.
821, Opder to be Filed Upon Completion of Hearing:
After all evidence fo heand or received und the heanng s completed, the Hearing Officer shatl, within a
rensomnble tme therealler, prepure and file proposed written lindings of fact and conelusions of law and o
proposed Declsion and Final Crder based thereon. The Secretary shall review e Gndings of B and
conelugions of law of the hesring officer, and may sceept, moedify, or reject, in whole or in part, the findings of
faet and conclusions of law, The Secretory shall thereafter ssue p Final Order, 0 copy of which shall be seni
promptly, via certified mail, returm receipt requested, o all Paries who appeared at the admmistrative hearing,
of Lo therr aftormeyv(E) or suthorized representafivels).

813, Compliance with Order:
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Al purties shall prompily comply waith all orders of the Hewring Cificer
KI5, Judicial Review:
Ao Ay party sgurieved By o final written decision and order of the Hearng Officer muy appeal such
order in the manner provided by Section 7571600 ol the Act,
B. [Inconnection with the hearmg of an appeal, any party agenieved by uny matter that does pot appear
on the recotd may file i sworn Bill of Exceptions (o preserve such miatter for appellate review. A
Bill of Exceptions must specifically set forth the fucts upon which prejudice 1s ¢laymed,
C, Any opposing purty may file a response wop Bill of Exceptions,
0. A Bill of Excepnions shall be ruled on by the Secretary of State. Such ruling, w addition 1o the Bill of
Exceplions and any response thereto, shall be made a part ol the record of the appeal
817, Contlnuances;
Continuances reguested by ony party shall be granted within the diseretion of the Hennng OMcer only for gomd
s whown
829, Computation of Time:
In computing my period of tome preseribed or allowed under these rules, (the Heanmg Officer shall be gulded by
the Missisaippt Rules of Civil Procedure.
831, Amendment of Hules - Validity of Rules - Enforcement of Rules:
A The Secretary of State muy, Trom fine o Ume, amvend these Rules or promulgate new Rules;
B If amy ong or more of these Rules is found to be invalid by any court of competent junsdiction, such
finding shall not nffect the valudiy of any other of these Rules
Article 9: VIATICAL SETTLEMENT INVESTMENT CONTRACTS

WL, VIATICAL SETTLEMENT INVESTMENT CONTRACTS AS SECURITIES:
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| Authority 7571 -208; 75-71-608(a) 1); 757 1-605(a) 3y, 75-71-005(h); T3.71-608(c) 7571 -01{e) 75-T1-
A0=404: Former Article 9 Bules SO0 (o 909,

AL Viatical Settlement Investment Contracts: A viatical settlement imvestmenl contract (s any
agreement, regardless ol fitle or caption, (o the purchase, sale, assigniment, transter, devise, or
hequest of any portion of the benefit of the life insurmce poliey or certificate. The weem “vintieal
settloment or somilar agreement™ ax used i the definmtion of "secarity” in the At does not imelude:
(i) The assignment, transter, sule, devise, or beyuest of a death benefit, hife insurance policy or
certifigate of Insurmnde by the viator (o the vistical settlement peovider under the Viatieal Sertlements
Act as codified at Sections B3-7-201 ¢t seg 1 (b) The assignment of o life msurance policy to a bank,
savings bank, savings aml lown sssecition, credit union, oF other Heensed lendimg mstitution ay
collateral Tor o loan, or, (2] The exercise of necelerated Benelils under the terms of a lite insurunce
pohey 1ssued n accordance with the insurange laws of ths state.

B Desuer: Wilh vespect 0 6 viatienl settlement investiment contract thist i nons-fractionalized or non-
pooled. "isseer” means the person etfecting the transactions with the investors in such contracts.
With respect to n vieteul séttlement imvestment contraet that is fractional or pooled, tssuer means the
person whe creates the fractional or pooled inlerest.

i3, Scope OF Viatical Settlement Tnvestment Contract Requirements:

AL The provisions of this Article 9 set out the regulmory stundards Tor the exemption of viatbeul
settlement investment contracts from the registration requirement of the Aet, renewal of the
exemption from registraiion, lees, effechive dites, and reloted matters tor vintica! settlement
investment contracts and ssuers,

B, Motlung m s Article 9 shall!

I, Provide an exemption from the fraond provistons of the Act;
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2. Relieve broker-dealers or agents from eomplinnce swath the Act, ar,
3. Prohibit an issuer from using the registrotion procedures in the Act or fronm clanming an
exemplion avalable under the Act
Y05, Exemption From Reglstration:

A Exceptas prnv'ulm] in Rule 905(B), an offer or sale of o viaticnl settlement imvestment contracl, or 3
securtty that represents or 18 secured by o vinbcal settlement mvestmen! contract, 15 exgmpl fom
registration under the Act iF the issuer!

I At Jeast thirty (300 days prior to the dote the initial offer s mode, Bles o registrution stalemenl on
State of Mississipp Form VO0Z, o filing fee as provided mn Rule 411 and the matenals contaned
i Rule $O5{AN2)
1 The following items must be filed with o registration stutement:
a Prospectus, pamphlet, circular, form letter, adverisement, or other sales Hternture used or
ttencded o be used (n commection with the olfer or sale of the secuniy. snd
b. The issuer's most recent sudited income and expense statement and balance sheet. A
prospective viatical setthemont purchaser may oblaln copres upon wnlten request o Hhe
Secretary ol Stote
3 Al viatical sentlement ivestment comtenets sold 1n Mississippt must inelude 0 medical release
executed by the vintor in favor of the Seeretary of State Tor the State of Mississippl. This release
mst e maintained in the issuer’s offce and must be provided by the issuer to the Secretary of
Stute upon dermand,
4 Before a sale, cach prospective mdividual viattesl setilement purchaser must be fumished written
iformation that 4 sufficient to make an informed investment decision, For purposes of (his

puragraph, informuetion that s sulficient o make an mformed nvestment decision ineludes the
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i Viotleal settlement diselosure document developed by the Secretary of State and available on
the State of Misstssippi Form VIAD, Part 1 The jssoer must provide i that document an
adldresa 1o which a natiee ol rescission imay be sent

b, Ihsclosure of any sygmihcant factors that may attect the outeome of the investment.

3. On or hefore the ume of closure of a sale. defined as the date when the vigtical settlement
provider Tocates and proposes 1o the viatcal settlement purchaser an acceptable. specific viatical
coftbract under the executed purchase sgreement, an mdividual imvestor must receive a viatical
settlement disvlosure document that the issuer has completed ustng State of Mississippi Form
VIAD, Par (1.

f, Iy orcler fo qualify tor the exemption and unless waived by the Seerctary of Stule, the issuer and
the issuer’s predecessors must show, along with e issuer”s predecessor, that it has been i
contmuous operation Tor ol least three (3) years without a default durmg the current fiscal vear or
within the rwe (2) preceding Hseal years i the payment of principal, interest, dividends, or other
obligations on a secunty of the issuer or a predecessor of the issuer with o fixed maturity or o
fixed fnterest, dividend, or alher provision,

B. The Secretary of State shall deny an application for exemption under this Article of o lssuer, o
predecessor of the wssuer, an affihate of the issuer, o direetar of ths issuer, an officer of the 1ssuer. i
general purtoer of the [ssuer, o beneficial owner of ten peecent (10% ) or more of u cliss ol the issuer's
equity securities, a promoter of the issuer presently connecled with he issuer in any capagity, an
underwnter of the securities (o be oltered, u purtner of an underwriter of the secuniies (o be offered, n
director of an underwrter of the securities (o be offered, or an officer of the underwnter of the

sevurines to be offered:
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| Has fled within the last five (5) yeors a registrtion statement that s the subjeet of o currently

effective registration stop order entered by 4 state securities sdministrator or the SELC';

[

Within the Tast five (5) vears las been convivled of!
A, o telony
b. werimingd offense involving froud or deceit; o
e enminid offense in commection with the offer. purchuse, o sale o o securty’
3 1s currently subject to o state or federal administrative enforcement order or judgement in
vonnection with the purchuse, ofler, or aale of i secunity;
4 s curvently subgeer to an order, judgement, or decree tempormnly, prelimimarily, or permanently
restraining or enjoining the person subject bo the order from emgaging (nor continaing o engage
In eomduct or o practice involving feoud or decelt 1o connection with the purchase, otfer, or sale of
@ securily,
C. For any other reason that s i the public inferest o determined by the Secretary of State,
207, Elfective Date and Expiration Date for Exemption of Viatical Settlement Investment Contracts:
Unless made effective carlier by thee Secretary of State, an application for exemption from registration under
this Rule becomes effective thirty-one (31) divs alter the Secretary of State recebves the completed application,
n fee as preserbed i Role 411, and the required documents unless the Secrotary of State contacts the filer either
ey or i writing within tharty (30) duys alter the receipt of the 11ling (o seek additional information or
clarilication. Al such time that the Secretary of State determines that the application is not complete or that
el il dndormntion 18 required 1o order o make o determimation on whether or not wogrant the exemption
under thig Article, the registration will be placed in pending status upti] such time as the Secretwry of State
aither grants or demes the exemption. An exemption granted under s Role shall expive twelve (12} months

after the date on which i is gramted. A renewal must be made prior to the expimtion of the exemption an State
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of Mississippt Form YR 903, Falluee to timely renew will regaire the applicant to complete the process tor
application for exemption,

U9, Revoeation of Exemption:

The Secretary of State muy, in s disereton, enter an order revoking an exemplion grabted pursuant to this
Anticle. The order may not be entered withoul appropridte prior notice 9 all interested parties, opportunity for
Bearimg, and wrrtten Andugs of feet and conclusions of law, except thit the Secretary of State may. in his
discretion, summuarily revoke by order any of the specilied exemptions pending fmal determimation of o
procecding under this subsection. Upon the entry of o stmnmary order, the Secretary of State sholl prompily
notify all inerested parties than the order has been entered and thereatter the imerested parties shall have thurty
{30) ey Froen receipt of the order i which o roguest o bearmg Upon recerpt of u reguest for hearmgg, the
Secretdry of Stale will promptly set a hearing to be held in a¢cordance with Aricle B of the Rules, [Uany of the
mterested parties Gl to request w hearmg within the thiry (300 day penod, the Sceretary of State will enter a
Fival aorider, anad the Honal order will retnaim in Gl foree wod efTect untl] (s vacated or modified by the Seeretary
ol State.

911, Right of Resclsslon Applicable to Sales of Viatical Settlemoent Interosts:

AL I addition to soy other rights provided for under this Article or otherwise, o person who buys a
viatical settlement investment contract or 8 seeurity that erther represents or s secured by a viancal
settlement inkerest may rescind the purchase by giving the entity designmted in the disclosane
documents wrilten notice ol rescission, by ondinary mail, postage prepoid, postimarked no later thao
ity (307 days Tollowing the loter of the date on which the purchoser pad Tor the imvestment, or the
dite on which the purchnser received the Form VIAD Part 1,

B The notice of rescission roguired under Rule 91TCA) s sulficient 1T addressed o the entity designatod

for the notive st the address given in the disclosure staternent.  The rescission notive 1s effective on

Mlissnslppi Seeeetary of Sute’s Oifice
Becuritian o Charition Do
M aslisippl Seeneitioe Agt Hiles
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thie datie 1t bs motled.  The reseission notice may be i amy form that expresses the intention of a
purchaser o rescind the transaction.

. Notwithstandimg the time limit in Bule 91T{A), (F the ssuer has not found an seceptably suitable
vintieal setthement wvestment comtraet and closed the transaction within nimety (90} days of the

execution of the purchase agreement, on the ninetieth (90"

b day following the execution of the
purchase syreement. the suer shall provide the vistical setlement purchoser with o rescission offer
using a torm approved by the Secretary of State, and the viaticat settlemenl imvestmen! contract
purchuser will have ten (10) business duys from its receipt to either secept or reject the rescisalon
offer, The ssuer shall keep u record of the rescission otfer and (18 aceeptance or rejection for m least
thrce | 3) yeurs alter providing that ofter, and shall provide that record (o the Seceetary of State ot his
request

0 b this Rule, “business duy” memns o day other thun Saturday, Sunday, or u state or federal holday,

913, Advertising:

A, The exemphion contamed m this Article shall not be svaslable to any 1ssuer who engages in false or
misleading advertizing in the sale or promotion of viatigal settlement investment contincts
Furthermore, the Sceretary of State sholl revole an exemption granted pursuant (o this Article % of
the Rules if he determines that an 1ssuer has engaged i false or misleading advermsement of viatical
settlement investmen! contricts.

B. False and midleading viaticdl settlement investment contracts advertisemoents include, hut are niot
limited 1o, the following representations:

I “Fully secured,™ “100%% seeured,”™ “fully insured,” “secure,” “safe,” "backed by rated

msuranee companyis)”, "bocked by federal andror state law.” or similir represeniations:

M inntsnipp Seererary of St s LfThee
Hovurities mned G harmies Tivinion
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“No sk, “munimal nsk” “low ek, “no specalation,”™ “no NMuetaation,” or st lar

representitions,

3. “Clusranteed fixed return, anmual return, principal. eamings, profits. mvestment,” or similar
representaiions;

4. “No sales charges or fees,” or other simalar representations;

"

5. "High vaeld.” "superior retum,” "exeellont return.” "high retum,” "quick profit”™. or similar

representations:

f, “Perfect investment,” “proven mvestment,” or siumilar representotions;

=4

Purported favorable representations or restimonials about the benefits of visticals as an
investment, token ovl of context from mewspapers, trade papers, jourmils, redio and television
programis, and all other Tors of priot and eleetromic media
Y15, Sales Agenis:
Any stiles agerd whoo engages i the sule of viatical settlement fvestment contracts st provide the Secretary
ol Stnte with the tollowing:

A Prool of obtmning o passing grade on the FINRA Serves 7 examtnation,

B Prool of obtaining o passing prade on the FINRA Sertes 63 examination.

. An accurate, complote ond signed Form U-4; and,

D A filing fee as specified in Rule 41|
917, Walver Of Viatical Settlement Reguirements:
Upon the request of an iwsuer, the Secretury of State may, m s diseretion, warve a requirement ol this Article Y
of the Rules by order 1T he determines the waiver 1o be m the public interest and thid the requirement (o be

wiived I8 not necessary for protection of investors. The tssuer bears the bueden of prooT (o sulisty the Secrotary

Mississippl Sesretary of State’s Clfies
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af State that the warver 15 1 the public mterest and that the reguirement o be winved 13 nol pecessary for

protection of investors.

919, Privacy!

Except s required for the Secretary of State to execute his responsibilities under the Adt, an issuer o s viatical

settlement mierest may ot diselose (o another person the identity of the viator or insured of the insurance

policy that is the subject of the viatical seitlement interest,

(644 ) 359. 1633
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Mississippl Securiiies Act Rules (Amended and Resued Effective Apnl 20110
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124,
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MASAA Guidelines

Certilieation of Regestration/Re-Registration of Securnties

Amended Certificate of Registration

Notice of Withdrawal or Completion of Offering of Securities inder Registration by Coordination or

Chunlification

Subscriphon Agreements
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Motice Fillngs tor Otterings of lnvestiment Company Securities
Amount of Securines Notice Filing Procedure

Notiee Filings for Rule 306 Cfferings

Artiele 3: Reserved

Article 4: Fee Schedules

A

401.

H3

403,

4137,

K

411

413

413,

SECURITIES OFFERING REGISTRATION FEES
Notice Filers

Registrntion by Coordination or Qualifieation
SECURITIES OFFERING EXEMPTION FILING FEES
Limiform Limied Oftenng Exempuon

Domestic lssuer Exemption

Accredited Investor Exemplion

Yaatical Setthoment Investment Comtricts

SECURITIES PROFESSIONALS FILING FEES
Broker-Dealers

Ivvestment Advisers

Miwsissipgs Seereinry of Stae s e
Beeuriion imd Charitien Dividion
Bl temtamipnpl Secnnibies At Biles

Poat Oifice Box [ 36
Incksom, Mississgpp 102405

(A0 ) 354|633

SO NS M. GOy

[fage

F-BO0-504-6364



417
0.

419,
411,
413,

423,

|aser Agents
MISCELLANEGUS FEEX
Amendments

Procunent Copying
Certificates of Authenticily

Adldithonul Expenses

Article 5: Registration of Broker Dealers

SUL Byoker-Dealer Application
03 Minmuom Financial Requirements and Financial Reporting Reguirements of Broker-Dealers
305 Bonding Requirements for [ntrstite Broker-Diealers
507, Change of Material Information, Amendments
509 Fmancial Reporting
SE Renowsl of Registration
513 Withdrawal of Registration
1% Record Keeping Reguirements of Broker-Denlers
5170 Preservation ol Recornds
S10: Supervision
5210 Standards of Conduct
523 Agent Registration and Termination (FINRA)
525 Agent Regstrntion and Termnation {non-FINREA)
327 Dual Reglstration
5200 Written Examinations
531:  lssuers
b itseni e Secritary of State’a Lo
Securitien and Cliritiod Divikion
M s ls=igeph Socaratees Act Hiles
Poat Office Box 136
_ nobisom, Mississppi 39205
(GO0 )y 359- 1633

WO SEES M L
[Page 4

L-ROO-RO4-6304



33 Regartion Exempuon - Canndian Cross-Border Trading
Artiele 6: Investment Advisers

6] Defimition

603, Electrome Filing with Designated Entity

605, Application for Investmem Adviser Registration

607 Bonding Requirements [or Investment Advisers

oy, Minomum Financial Reguirements for linvestment Advisers

611 Financial Reponting for Investment Advisers

613 Tovestment Adviser Representative: Repstration. Renewal, and Withdrawal Reguirements

615 Notice Filing Requirements for Federal Covered Advisers
617 Change of Matenal Information; Amendmenix

610 Record Keepmp Reguirements for fnvesimen Adwisers
a2l Seprepgated Avoounts

623 Supervision

025 Standards of Conduct

627 Commingling of Accounts Prahibited

62%.  Hrochurse Rule

631, Solicitor Rule

63y, Reserved

635 Custody of Client Funds or Securines by Investment Advisers
Article 7: Exemptions

01, Unilorm Limited Offering Exemption

0L, Exempbon from Registration for Certmn Oftenngs by Domestic ssuers

rhinkinmippi Seoretary of Suue s Gillee
Socuritien and Charities Divisiog
Al iumunrppt Securitien Avt Riles
Posl OiTiew Boy |26
Joekson, Misstsippn 39205
(60]) 359-1633
AL LG LR R
Page 8

1 -800-804-6364



T,
07
TiH.
t
713
T3
TI7.

9.

securties Markets Exemption

Recopmized Securities Manuals

NASDAQINMS Exemption

Lnternet Soheitations Exemption

Exermption of Certain Couopuerative Securities

Exemption of Certain Securnibiés of Cross-Border Teansaclions

Aceredited Investor Exemption

Broker Dealery, Investment Advisers, Broker Dealers Agems, and Investment Adviser Representatives

Using the Interne

Article §:; Administrafive Hearing Procedures

R,
8O
HOS,
RO,
R,
Bl

B13.
K15,
B17.
B9
821

823

B15.

527

Defintions

Timely Request for a Hearmyg — Contents and Service of Surmmary Order or Notice
Assignment of Hearlng Cfficer - Setting of Hearmg
Witnesses

Documents

Farklues o Appear ot Heuring

Conduct of Heanng

Evidence

Order of Prool - Burden of Proof

Presentation and Transeription of Record of Heating
Order to be Filed Lipon Completion of Heartng
Complionce with Ownler

Tacheml Weview

Canbimuanecs

Mlissingipp Seciebary of Sile’s Ui Ty
Securiion mnd Chnnities DHvision
M s s lppn Securities Act Bules
Post CHEGE Box 1346
Fiarkesom, Bfassdssapyi 39205

(A1) 3591633

WA SUR ALY
Mg &

| BO0-B04-6364



810

531

Computanon of Time

Amentdment of Rules — Validity of Rulés — Entorcement of Rules

Artlelo Wintlcal Settlementd Tivestiment Contracis

1.

o3,

s,

oo,

B

911,
Y13,
U]5.
Wit

U,

Vistical Settlement lvestment Contracts as Securiiies
Seope of Viatical Settlement Investment Contract Requirements

Exemption lrom Regiatration

Effective Date and Expimation Date for Exemption of Viatieal Settternent Investment Contragts

Revouation of Exemption

Right of Rescission Applicable to Sales of Vianeal Setlement nteresis
Advertising

Sales Ageild

Warver of Vistical Settlemem Keguirements

Privisey

Mississipm Seeretary of State’s Difice
Securttien und Clharities Division
b |aslsaippa Securines Aqt Hiiles
[t OHYice Bos 1756
Vickgeng, Missasgipp 39205

tefhl ) 359-1633

WNSSUS MS L
g 7

1-KiH-BO04-0364



Article 13 GENERAL PROVISIONS Preamble: The following Rules are hereby adapted by the
Secretary of State by the authority granted him in Section 75-71-005, and other rule-muking provisions
continned in Sections 75-T1-107 &5 seq., Mississipp Code of 1972, us amended. Such Rules supersede all rules
heremfore adopted, and from this date shall be generally applicable to the admimstrotion of the Mississippi
Securities Act of 2010, and the procedure and practice of the Securitics and Charties Division m secordance
therewith. The udoption of these Rules represents o finding by the Seceetary of the State thar such Rules are
nievessary and appropriate for the public mterest and for the protection of investors, and ure consistent with the
purposes foirly intended by the policy und provisions of the Mississippi Sedurities At These Rules nre
imended 1o supplemen the statutory provisians of the Mississipp Securities Act amd should not be considered
wa replocing or siperseding any provisions concerning filings, registrations, applications, of any ofher
requirement eontuined therein
101, Address and (Hfice Hours:
The Sectrities amd Charities Division s located in the offiee of the Secretary ol Stole, 700 Morth Street,
Jackson. Mississippi 39202, The Division's maihng address 13 Post Office Box 136, Jackson, Mississipp
020501 36, and s open ench day, excepl Saturdays, Sundays, and State holldays, from 8 am. 1o 5 pm,
Centrol Standard Time or Centrul Dasvlght Time, whichever i3 in ellect,
103, Definitions:
e following terms, a8 used in the Misslssippi Securities Act or in these Rules, shall have the meaning aseribed
tiy thern below unless the contest reguires otherwise:

A Act shall mean the Mississippl Secunties Adl ns codhified at Sections 7571100 ¢f sy, Mississipp

Codle of 1972

Melinminampp Secrobary ol Stie' s O jee
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I Alfiliste of, or o person affilinted with, a specified porson s o person thin direatly, indirectly, or
through ere or more intermediaries, controls, 18 controlled by, or bs under common control with, the
person speci el

. Applicant means a person, natural or otherwise, exccuting or submittmg an application for
registration o exemplion or notice filing

L) Application ingludes application of registration, apphention tor exemption, and nobice filing.

E  Associated Person means uny partner, officer, director {or any person eccupying & sumilar status or
performing similae fsetions). or any natueal person divectly or indireetly controlling, or controlled
by an applhicont {other than employees whose fimetions are only clerical or nunistenal ).

Fo Commission or Remuneration shall mean any compensation or fmmneial benefit, direet or madireot,
Hed or contlngent, paid fo or recerved from any person in connection with u solicitation of any
elient or prospective clicm

G Controlling Person or Contreol (mcluding te terms comealling, controlled by, and under
commaon control with) means the possession, direetly or indivectly, of the power to direct or cause
the direction of the management or policies of a person, whether through the ownership of voting
securitles, by contruct, or otlierwise.

H CRD shall mean Central Registration Depository.

I, Division means the Secorities and Charstios Diviston of the Secretary of State.

1, FINRA shall mean Financial Industry Regulatory Authorty

K. TARD shall mean investment Adviser Registration Depository,

L Material Information or Material (when used to qualify o requirement for the furnishing of
information a8 o any subject) shall moan that inlormetion about e company anddor s securitics
which would enable a prudent individual 1o make an intormed mvesiment decision,

Misalinippi Socretary of State'y Oifive
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M. NASAA shall mean the North American Securities Admimstrators Association

N, OMcer shall mean a president, vice president, secretary, treasurer or principal lnancial officer,
comptraller or prmcipal accounting officer, and any other persons performing somtlar functions with
respect to uny organizatn whether incorporated or vnincorporated. A person shall not be deemed
an officer merely because he iy titled as such it he does not perform the legal function of an officer,

03 Principal shall mean any person associated with u dealet netively engaged i the motagement of the
dealer's securitics business, including supervision, solicttation, conduct of busmess or the training of
persons ussociated with the dealer for uny of these tunctions. Such persons shull include sole
proprietors, partners, officers, directors, and branch manogers.

P, Promoter shall muean o person who, weting alone or in conpunetion with others, tikes the initiative in
founding, orgmnizing, or incorporating o busimess, enterprise, transaction, scheme, or profit-seeking
venture, A promoter does not melude a lawver or accountant acting as an independent contractor,

. Reghsteant shall mean any person, natural or otherwise, holding o certifieate of registention or
acknowledgement ol exemption or notice liling issued by the Division. This also includes any
person, naturnl or otherwise whose registration through CRD or TARD bas been approved by the
Divisio.

R Rules refer 1o the Rules of the Secretary of State adopted pursuant o the Act curvently in effeet,
tneliching lorms lor registiibion wnd reports and sccompanying insteuctionm

8. SEC shall mean the United States Seourities and Exchange Commission,

1" SEC Form D means the document, as sdopred by the United Sttes Securties and Exchange
Commission and i effect on January 1. 2000, as may be amended by the SEC from lime o time,
entithed "Form .7

L} Secretary of State shall mean the Secretary of State of Mississipp.
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| Authority § 75-T1-005(u){2)] [Former Rule 103]

L5, Statutory Terms:
Terms used in these Rules which are defined in e Act ghall have the meaning provided Tor in the Act, unless
otherwise specificall y stated

| Authority § 75-71-605(a}2}] |Former Rule 03]

107, Filing Muaterials and Fees:

All papers, forms, fees. or information required to be filed with the Division may be filed through the mail or
utherwise, The dute on which papers, Torma, ees. or other exhibits are sotonlly received by the Dvwigion shall be
the deste of filmg thereof. An application 15 not considered complete and will not be further processed until all
required documentation has been received by the Division, All fees received by the Division are subjeet 1o
mmediute deposit by the Divigion without regard o whether the amount tendered is appropriste.

| Avthority § 73-T1-0603(a i 11] | Former Rule 107]

19, Applicatons Generally:

All applications for registration and exemphion, and notice lilings shall be submitted on forms authorized by the
Secretary of State. Al information pegquested mopn application (s essentinl wod must be furmished. Additonal
exhibats nol specifically called for in an spplication, but which are essential oo full disclosure of all
informution. shall be furmshed wnd properly Identified. All applicanions and exiubits become part of the
records of the Seeretary of Stite and are not relurninhle,

[ Authority § 75-71-605(uN 1] [Former Rule 109]

1L Procedure with Respeet to Abandoned Applications;

114 deficient application for pegistration or exemption or nefice filing has been on file with the Division for a

pertodd of one hundred twenty (1201 davs and the applicant has not token corrective mewiures. the Division shall

i Le— gy
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procecd (n the Tollowing manmer to determine whether the appliontion for regestration or exemption hoas been
shandoned by the applicant
AL A Naobee of Abandonment in the form of a letter will be sent o the applicant or 118 representative,
addressed 1o the most recent address for the applicant or it representistive. The Notice will intorm
the applicant that the application is deficient and must be justified, amended, or completed 1o comply
wilh the applicable requirements of the At or withdrawn,
B. If the applicant fails to respond to such Notice within thirty (30) days from the date of the Notice, the
Divisdon may declore the application abandoned
€. The applicant may request, in writing, remnstatement of an sbundoned application, and this requess
shall set forth the grounds upon which the applicant seeks reinststement.
13 When the Division declires an application abandoned, all papers comprising the application, with
the exceptiom of the application form and correspondence, may be removed from the files of the
Securities and Charities Division, No portion of the applicable filing lee shall be refunded
E. Ifthe appheation hos been amended, other than for the purpose ot delayving the registration thereof.
the tme hundred twenty (1 20) day period shall be computed from the date ol the latest such
amendment
[ Authority & T8-T1-005(a 1] [Former Ruale 111
FEY. Advertising and Sales Lierature:
I'he use of iny advertising or sales material in such a Tashion o3 1o be deceptive gr misleading is prohibited
| Authority § 757 1=5CH | [Former Rule 113}

115, Varianee from Huoles:
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The Dnvasion may gram vanaoces from these Rules 01 devermines that; (u) application of the rule from which
the variance {s granted would, (o the particular case, be unnecessarlly burdensome, and (b) such varunce would
not be inconsistent with the public policy purposes of the Act.
[Authority 54 75 71-203, 307, 4064¢), 41 2(e), 608(b)] |Former Rule | 15]
117, Oral Opiniens:
Creal or mformal opimons by the sttt of the Division as 1w the appheability of the Act or portions thereol, ad
otal or informal representations by the stafT of the Division concerming the status of filings made with the
Diviaion are hot considered binding upon the Division wunless sceurately and promptly contiomed in writing by
the party requesting such oral or imformal opumon or representation,
[Authority § 737 1-605(a) 1] | Former Rule |17]
0. Statement of Poliey Regarding Pablic Access to Non-Investigatory Records;
Ay informaton or dogument contmned m or filed with any application for the regisiranen of securiies,
exemnption from registeation of securifies, the trmsaction of business us o broker-dealer, the transaction of
business as an agent, or the transaction of business os an investment adviser, snv notice filing for federal
overed sectmities of federsl covered investment advisers or mny sapplement or mmendment theveto, will be
thude avaifuble o the public for mspection und copying upon written vequest, except thal
A Any personal financial information, not otherwise nvailable to the general public. Hled with any such
upplication or notice fing, or wsa supplement or amendment thereto, shall not be made avallable to
the public unless consented to in writing by the applicant o issier, provided the applicant his filed o
wrtten reguest with the gppheation or notice [ilmg thin the imformanon not be disclosed. Any
nmhiguity a3 (o what constitutes financial infornmation in 2 particular application, or supplement or

umendement thereto. shall be construed in Taver of nondiselosure.
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B Any record of o pencding proceeding (not otherwise pvailable wo the general public), against o broker-
deuler, investment adviser, federal covered investment adviser, or agent on file with the Division
shall nol be made available o the public unless consented i wntimg by the particular broker-
dealer, iInvestment adviser, federal covered investment adviser, or agent.

| Authuority §§ 75-71-606(a), H07(), S07bU6NB)] | Former Rule 119]

121, Staement of Policy Regarding Investgative Tnformation:

In confermity with the Public Records Act of 1983 (MCA §25-61-1 et seq ), it 15 the policy of the Division not
ta el ter public comment or to release information coneerming any moatter o party under nvestigation exgept
that:

A Informtion and documents may be supplied t local, state, or federal liw entoreement, reguliory,
or prosecutoriul ngencies, of e diseretion ol the Secretary of Stote

B Information amd documents may be released 1o the party upon whose complant or inguary an
pvestigation i immated, s the diseretion of the Secretary of State,

€ Intormation and documents may be released to the medin 1f deemed 1o be m the publics best
iterest, ut the diseretion of the Secretary of State

13 Copics of any admimstrative proceeding potices or orders issued by the Division may be released (o
the public, a1 the discretion of the Secretary of Stare.

o Intarmation and documents may be released in order 1o comply with the Admimistrative Hearing
Procedure Rule 8U1-831.

[ Authorty §8 75-71-601(hH 27, 607] | Former Rule 123]
123, Interpretations by the Division:
Prursunm o Section 75T 1-6050d) of the Act, the Division may respond (o writton inguaries coneertng no<action

determinations amd mlerpretations of the Act or the Rules promulgated thereunder, provided sufficient relevant
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lucts are given, und the situntion is not hypothetical. A pom-refumdable fee of Three Hundred Diallurs (5 00.000)
sl aceompany cach inquiry. The Division may refuse to respond to any inguiry,

[Awihorty § 75-71.605(d)1] [Former Rule 125]

125, Disposal of Unnccessary Fillngs:

Any filed documents and papers not expressiy required 1o be filed with the Division pursumni o the Act or o
Rule may be discarded at the diseretion of the Tivision

[ Authority § 75-T1-605(a){1)]| |Former Rule 127]

Article 2; NOTICE FILING AND REGISTRATION OF SECURITIES

A, REGISTRATION BY COORDINATION AND QUALIFICATION

201, Coordination- Application and Contents:

Application for registrmtion of securities by coondination shall be submiitted on Form L=1, the Liniform
Apphcation o Register Secunities. The apphcanion shall include o remstraton statement submitted pursaant to
Section T8-71-303 of the Act; which shall contain all information and docurnents reguived by thit Sevtion,
ineluding subsection 75-71-303(b)( 2) bul not subsection 75-71-303(b)i3) of the Act: all information reguired by
Sections T8 T1a305 and 7571601 of the Act; and the Bling fee as colouluted by Section 7571310 of the A,
The apphication shall also be in compliance with the requirements of the Rules. However, upon written request,
the twenry (20} day filing penod requirement set out 1n Section 75-71-3030e 2] of the Act may be warved

A sepurute applicstion and fee must be Gled Tor each ivpe of security offered. Any document of exhibits
previously on lle may be incorporoted by relerence. Quarnterly reportls, semidnnual reports, and
advertising sales muterial shall not be Hled unless requested by the Division
[Authority $§ T5-71-303. 305] [Former Rule 201

208, Qualification— Application and Confents:
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Apphicaiion Tor registration of secaniies by qualification shall be submine! on mn Appheation Tor Regustration
by Qualificntion. The application shall include o registration statement submitted pursuant 1o Section 75-71-
304 of the Act, which shall contain all mibrmation reguired by that Section; the iformation and decuments
redquilred by Sections T3T1-308 and 75-T1-611 of the Act: and the filing fee as calculated by Sectiom 75-T1-110
of the Act, The spplication shall also be in compliance with the vequirements of the Rules
| Authority 88 TST 1304, J05] [Former Rule 203)
205, Prospectus:
A. Arcapplican for reglatrotion of securities by coordination or qualilication must file o prospeetus
with the Division commmng a full and complete disclosure of afl materal miormation relating to (he
tasuer amd the offering and sale of the securities being registered
B The prospectus must be provided 1o g prospective parchaser prior o the consunmnation ol the
sale of any secunitics offered therchy,
[Authority §5 75-71=303(h)0 1) 30die), 605] [Former Rule 209)
207, Legend Reguirement:
A Every submitred proapectus must carry the following legend displayed in o prominent mammer;
“THESE SECURITIES ARE OFFERED PURSUANT TO A CERTIFICATE OF REGISTRATION
ISSUED BY THE SECRETARY OF STATE OF MISSISSIPPL THE SECRETARY OF STATE
POES NOT RECOMMEND OR ENDORSE THE PURCHASE OF ANY SECLRITIES, NOR
DOES THE SECRETARY OF STATE PASS UPON THE TRUTH, MERITS, OR
COMPLETENESS OF ANY PROSPECTUS OR ANY OTHER INFORMATION FILED WITH
THE SECRETARY OF STATE ANY REPRESENTATION TO THE CONTRARY S A

CRIMINAL OFFENSE."
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4,

[owever, uny prospectus, registration stotement or offering statement Bled purswmt w the Secunties
Act of 1933 which depicts the SEC's genenie legend will be considered in conformity with the

preceding requirement.

[ Authority & 757 1-605n) 1 )] [Former Rule 211]

209, Solicitation of loterest/Preliminary Prospectus:

A

B

.

A preliminary prospectus may be distributed in Mississipp pursuant (o a regstrtion by coordimntion
ar qualification by a broker-dealer or by an issuer provided an apphoation to register the secunties is
pending before the SEC, i required, and mn application 1o register the securities by pending before
the Davision.

A prelominary prospectus muy ot be further distribwted i the applicant his been motitied by the
[Hvision that the application lor repistration is substontially defleient, wad Dt e obreulation of a
prelummary prospecius 1s not appropriate o light of the deficient application.

The vulswde front cover page of sich prospectis shall bear, nred ink, the caption "Prellminary
Prospectus.” the date ol its issuance. and the followimg siatement printed in type as large as thal
generally m the body thereot

"A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED
WITH THE SECRETARY OF STATE OF MISSISSIPPL BUT HAS NOT YET BECOME
EFFECTIVE. INFORMATION CONTAINED HEREIN I8 SUBJECT TO COMPLETION OR
AMENDMENT. THESE SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BLY BE
ACCEPTED PRIOR TO THE TIME THE REGISTRATION STATEMENT RECOMES
EFFECTIVE™

However, uny prelimimary prospectus filed pursuant to the Securitics Act of 1933 which depacts the

SEC's generic legend will be considered In conformity with the preceding reguirement

M bsnksmipin Secretury of Siate’s CHTce
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[Authorty §§ 75712020 1 7B, 605tah 1) [Former Rule 21 3]
211, Dilution:

AL Where registered sceunitics are bemy olfered publicly and there 15 no estublished market for those
securibivs. the prospectus or offering memorandum must comtain o paragrapl entithed “DILLITION"-
- showing the method used i arriving at the book value of all shares outstanding upon complétion of
the offering.

B, To determine the book vatue of all shares outstanding upon completion of the offenng, add the net
proceeds of the public offering (the mmount remaning after deducting commissions il expenses ol
the offermg) to the net tangible book value of the company betore the offering, and divade this
resulting dollar amount by the wtal number of shares o be outstanding upon completion ol the
cifering.

¢ Egquity shares sold o the public shall not have dilution in exeess of seventy-five percent {73%), or
such offering may be subject to rejection by the Division

[ Authority § 75-T1-605¢a)(1}] [Former Rule 217)

13 Expense Limbtations:

The NASAA Statement of Policy reganding underwriting expenses, underwriter's worrants, selling expenses,
unel selling securmy holders shall be the basis of review for offerings. excluding federal covered secunnies, filed
with the Diviston.

[Authority &8 75-T1-605(n); 608(h); H08(¢) )] [Former Rule 219]

215, NASAA Guidelines:

In cooperation with the securities admimstrators of other states, and with & view to effectuating o policy o
acleve maxinam uniformity of regulations regarding the regstration of secuities unid investiment advisory

registrants and enforcement of miti-fratd lows, unless a specific rule promulgated herein or o state statite
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conflicts with the Guidelines, m which case the specific rule or statute will conteol, NASAA Guidehines, s
published, will provide the basis or review of!

A, Aftiliate Transactions

B, Options and Warrants

L Non-voting Stock

[3. Cheap Stock

E. Ofland Gas Programs

P, Reol Estate Programs

G Real Estate Tnvestment 1'rusts

Ho Equrprmest Progroms

| Commodity Pool Progronms

1 Owmabus Programs
Cither NASAA Guidelines, as published, shill be applicd as peeded unless such Guldeling conflicts with o
spectfic rule promulgated heremn or o state statute.

| Authority 5§ 75T 1-6050w); GORCh): GORCHY))

Former Rule 221
217, Certification of Registration/Re-registration of Securifies:

Ao Regseranion i Mississippr by coordinauon or quabificanon shall become effective upon the earher of
the time preseribed i Section 75-71-3040¢) of the Actor the dote of the issuance of 0 Certificate of Registration
by the Division.

B. A Cemilicate of Registration w effective for one (1) vear aller e effective dute. Applicants o
registration by coordimation or qualification may re-register a security by submitiing a report for sales of the
securities sold i Mississipp for the preceding twelve (12) month period, and paying the filing fee as set Torth in

Section 75-T1=310 mned Aricle 4 of these Rules
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| Authority 8 78-71-308¢c), 110] [Former Rule 223]
219, Amended Certifieate of Reglstration:
A To amesid o registration, an smended Form L-1 must be submitled which shows:
I, Any material changes in any papers, [orms, o other exhabats previously liled with the
Division; or
b A sworn ststement that no mumerinl changes have been made 1 any papeis. forms, or other
exhibits previously filed with the Division; and
2o A siles report on the seourities inftlally registened.
B Toamend the pame on the Certificate of Registronon, a complete Form Us1 (Uniform Application w
Register Securitles), Form L2 {Uniform Consent to Service of Process), Form U-2A {Unitorm
Form of Corporale Resolution), mnd o fee an speciliod i Article 4 must be filed with the Division,
The exhibits to Form U-1 are noet reguired for name changes,
£ When the requiterments of the Act and the Rules pertainmg to an omended registration statement
have been satsfied, an Amended Certificate of Registration will be issued having the same efleclive
dute ms the orginal Certilicate of Registration
| Authority § 78-T1-304(j)] [Former Rule 227)
121, Notice of Withdrawal or Completion of Ofering of Securities under Registration by Coordination
or Qualifieation:
A. Notices of withdrawal of an offering or a request tor a refurd of filing fees must be made in writing
and Tiled with the Bivision
B Whenever an uffering of seeurities under Sections 75-71-303 or 304 of the Act has been completed,
nohee of completion of the offering shall be Aled withom sixty (601 days of completion stafing (1) the

naime of the lssuer, (2) @ descophon of the securities registered m Mississippt, (3) the sgerogate
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umoun of securines registered in Mississipp, (43 the aggregate amount of securibes sald m
Misstssippi, and (5) the date the offerimg wis compleled

[Authority §8 75-T1-305(§}, 605 ] [Former Rule 229

123, Subseription Agrecements:

For offerings that haye subsenption agreements, all Mississippl investors must personally sign their
subsgription agrevments when purchasing securities. Any program which allows an agent, fiduoiary, trustee,
legal representative, consultant, ete, of the mvestor to s1gn a subscnption agreement in lew of the myvestor
stpniny must be amended aceordingly

The Division will object 1o the use of subscription agregments which require purchasers of securities L
acknowledge that:

A, The purchnser has read the prospecius;

B. The purchaser has relied only on the prospectus and not upen any representations made by any

persory, mnd

€. The purchaser understands the risks of the investmenl.

[AUhority § 7571305} | | Former Rile 231
B. FILING OF FEDERAL COVERED SECURITIES
225, Notice Filings for Oferings of Investment Company Securities:
A. Pror to the offer or sale of a seeurlty which 1 a covered security under Section 18(hH2) of the
Securities Act of 1933, the issuer must submat to the Division or its designee the following:

I A completed NASAA Form NF, signed eher manually or elecroneally;

2 A completed NASAA Form U2 - Uniform Consent 1o Service of Process, signed either
manually or electromically; and
5 A fee as specified in Section 75713 1 ot the Act
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B, Upon wntten regpuest of the DHvision and within the time period set foeth in the reguest, the issuer
st submit to the Division & copy of any docwment, Identified in the cequest, thot is pant of the
tederal registrution statemendt Hled with the SEC or s part of an amendment 10 such Bederal
regiatration statenent,

. The Diviswon requires a separate notice Tiling for each portfolio, series, or elass 10 be offered or sold
i Mississippr. Ench portfolio. senes, or cluss offeved in this state ino single prospecius must pay o
separate notice filing fee,

13, An Iesuer who hos Aled g Fonm U2 i connection with s previous notice fling need not file unother,

E. Term of notice filng

| Except as provided m Subsections E(2), o notice filing omder Subseetion A of this Rule is
eltfoctive tor the period of tme os provided in Section 75.71-302(h) ol the A,

2 To facilitate the coordination of expiration dates with other states, the 1ssuer may request a
specilic term ol ellectiveness which dises niol exceed ome (| ) ves

I Renewal, On or before the expiration of the effective period. o notice filing may be renewed by
submitting to the Division or its designee smother notice and pavment of the applicable fee in
accordanee with Sectlon 75-70-310a) of the Act. Soch notice must leclude (1) the mume of the
wssver, (1) o desaription of the secunties filed m Mississippi., und (3) the oggregate amount of
securities sold n Misstssippl

(i Termanation

1. Whenever an offening of securibies under Section 75-71-302(0) of the Act has been
commpleted, notice of terrmnation of the offermg shall be filed witln stxty (60) days of completion
stating (1) the name of the issuer, (2) 0 deseription of the securities fled in Mississippl, (31 the

sggregate amount of seouritics sold in Misstssippt, and (4) the date the offering was completed,
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. The termumiiton report must be aceompunied by o fee as s¢t forth i Article 4
H. Amendments
The materials filed pursuint to Seotion A ol this Rule may be smended by torwarding the
corrected information to the Division or its designee on o revised Form NF and requesting
that the file be amended aceordingly. Amendments are effective upon receipt by the Division
o i designe.
AL Recognized designee,
I, The Dyvigion moy adthorize aml recognize o Designee o receive notiee Gilings under this
Rule on behalf of the Division, includimg but not limited w, notces, fees, nnd all documents
thint ave purt of o federal registration statement filed with the SEC under the Securities Act of

| 9X3.

2

The designation provided in thas rule 15 for the sole purpose of recerving filings on behalf of
the Diviston wmd then transmitting those documents to the Diviston, or for any other pumpose
which the Division may prescribe by order or release.

) Withdrowul A notlee filing may be withdeawn by providing the Division or is designee with

potice. The natice of such withdeawal 14 effective upon receipt by the Divigion or its designee

[Authorty § 75-71-302(a). (b)) [Former Rule 233
227, Amount of Securities Notice Filing Procedure;
Pursuont 1o Section 75-71-3100u) of the Act, any person fillng o notice described in Section 75-7 | <302 a)
vl vinmg seeurities wsued by an open-end munagement mvestiment company, o thee-amount eerlificae
company, or o unil investiment trust shal| file a notice filing

Ao Initinl filing = A potvee Hler filing o Form NF shall poy to the Division o minimum of Three

Hundred Dollars (3300000 with the imital notice filing
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B. Renewals - An anmoal renewal notice must be filed with the Division on or belore the expiration of
the effective peril. Such renewal notice must be acecompanied by o payment (o the Division of a
renewal notiee filing fee representing that amount due for sales of the securities in Mississippi lor
the preceding twelve {1 2) month perod, as caleulated by the Tormula set out in Section 757 1310 of
the Acl, The renewal notice filing fee shall be pne=tenth of ane percent (1/10™ of 1%) of the
previous vear s sales m Mississippl with a minimunm fee of Tloee Hundreed Dollars (5300040 and o
masimam fee of One Thousand Dollars (51,000.00) anpually,

O Inall other respects, the Hling shall be hundled oy any other notice filing,

| Authority § 75-71-302{4)] [Former Rule 207]
229, Notlee Filings for Rule 506 Offerings:

Al An asduer oflering b security that is o eovered securlly under Saction [B(BN4ND) of the Securities
Act of 1933 must subot 1o the Dyasion or its designee, no later than fifteen (13) days after the firs
wile of such federal covered securdty In this stie unless the end of that perfod fulls on s Saturday,
Sunday, or state or federal holiday, in which case the due date would be the first business day
following. o contormed copy of an electronienlly filsd SEC Form D as filed with the SEC m the
version of that form aveepted ot the time of filing by the SEC for filings made puesuant o the
Securnies Aot of 1933, Regulonion 1), Rule 230,506, the fee set forth in Section 75-T1-310(k) of the
Act wnd any e fee (IFapplicable) as set Torthin Seetion 75-71-310(h) of the Aet,

3. All filings or submissions under this Rule may be made electronically, such g5 through o state portal
fo be implemented by or npproved by NASAA or mny other portal approved by the Division an such
time as the portal is developed aml the Division has announced thist W is accepting submissions under

ths Roule vin (has portal,
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. 1 the oftering ineludes multiple 1ssuers Gling on the same Form D o separnte fee shall be puid for
each issuer

(> Sules Report. When an offering 18 not completed within twelve (12) months of the date ol initial
notive Tiling, o sales report on Form 1 and the pon-eetundable sales meport feg of Fifly Dotlars
(850,00 must be subnmitted o the Division. The report must include, (1) the name of the issuer, (2)
i deserption of the securities filed in Mississipm. and (3) the agerogate amount of securities sold in
Massissippl

. Terminption
1. Whenever an oftering of secunities under Section 75-71-3021c ) of the Act hes been completed.
nodiee of termimation of the offering shall be filed within sisty (60) doys of completion stating (1) the
nume of the suer, {2) o description of e securities lied in Migsissippl, (33 the aggregate whount of
securtives sold m Mississipm, and (4) the dote the offering was complered.
2. The termination report must be aceompanted by o fee as sel forth i Artiele 4

[ Authority § T5-T1-302(¢)] [Former Rule 235]
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Article 3; RESERVED
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Article 4 FEE SCHEDULES

A

SECURITIES OFFERING REGISTRATION FEES

. Matice Filors:

A, Section 18{bhH2)

| Filers shall submut o the DHvision an initial Gling fee of one-tenth of one percent (/10"
of 1963 of the dollar amount 1o be regstered. with o minmum fee of Three Hundred Dol Lies (5 300000
ind @ maximum fee of One Thousand Dollars (S1,000.00)

2 Filers shall subrut w the Division o repewal Gling fee of one<enth of one percent (170"
b %) of the dollar amount sold in the preceding vear, with o nummum fee of Three Hundred Dollars
(H300.00) and & musimum fee of One Thousand Dollars (51,000,000 annually

i Renewnl fees aro baded on soles and paid inareenrs. A filing lee of one<enth ol one
pereent (1/10™ of 1%) (with o mimmum fee of Three Hundred Dollars ($300.00) and o maximurm fee of
Orve Thousand Deallaes (51,000.00) annually ) {s required, along with o terminstion repot, for siles which
look place between the date of the last renewal and the completion of the offering.

B Section | B(hii4n D)

L. Filers shall submit to the DEvision o filing fee of Three Hundred Dallars (S3000.00),

3 I the iling fee s not submatted o the Dhvisson within (fteen (151 davs of the date of the
first sale in Mississippi, the Division muy impese an administeative penalty of one percent { 1%} ol the
amount sold in Mississippd up to o maximum penslty of Five Thousand Dollars (85,000 04),

3 When an ollermg s not completed withim twelve (13 months of the dote of mival notiee
filing, & sales report on Form D as set forth in Rule 229(D) and the non-refundable sales report fee of

Fifty Dollars (550,007 must be subimitied Lo the Divigion
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4 When an offering 18 completed, notice of completion of the offering ws set (rth m Rule

229 E) and the non-refundable termination fee of Fifty Dolliaes (S50,00) must be submitted u the

Dnvision,

[ Authority §§ 7571310, 605 | [Former Rules 207, 229(B), 233, 235]
403, Registration by Coordination or Qualification:

A Filers shall submit to the Division an initial registeation fee of one-tenth of one percent 110" of
| %0 ol the dollir amount to be regstered that year, with a minmmum fee of Theee Hundred Dollars {$300,00)
and o maximum fee of Ope Thousand Dollaes (81, 000.00) aroually

. Registration 15 effective for one (1) year after its effective dite. Applicants for registration by
coordinatiom or qualieadon may re-register o security by paving the registrtion Teg of one-tenth of one percent
(LA™ 1%) of the dollnr smount to be rogistered thit year, with o miivimm fee of Three Hundeed Dollues
(S 00 anel 0 maxaimum tee of One Theusand Dollars (51,000,000), annually.
| Authority & 757130 00¢) 1|
B. SECURITIES OFFERING EXEMPTION FILING FEES
A5, Uniform Limited Offering Exemption:

Filers cluiming on exemption under the Uniform Limited Offering Exemption shall pay a filing fee of Three
Hundred Dollars (8300.00)

[Authority §5 7571208, 605] |Former Rule 703)

407, Domestic Issuer Exemption:

Filers clonmmng the Domestic lssuer exemption shall pay o filng tee of Theee Fundeed Dollars (8300,00),

[ Authority §5§ 75-71-203, 603] [Former Rusle 705)

409, Aceredited Investor Exemption:

Filers claming the Accredstid [nvestor exemption shall pay o filing fee of Three Hundred Dollars (5300,00)
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[ Authoriiy §& 75-71-203, 605] | Former Rule 719]
411 Vistical Settloment Investment Contracts:

A, Filers clulming an exemption from registration for viatical settlement contraets shall pay o iling lee
of Five Hundred Dolbars (S500.00)

B, Sales Agents of Vintieal Settlement Investment Contracts shall pay  filing fee of Fifty Dollars
(SS0.00), and shall pay o vearly cenewal fee ol Filly Dollars ($50, 001,

[ Avthority §§ 753-71-203, 603] |Former Rule $02]
C, SECURITIES PROFESSIONALS FILING FEES
413, Broker-Dealers:

A, Any person filing an mital spphcetion for registration ss a broker=dealer, and any person filing a
retewal registration as i broker-dealer shull submit to the Division & regstration or renewal fee ol Two
Hundred Dollars (52000010,

B, Any person lling an application for registration as an agent, and any person Gling o renewal
registration as an agent, mcluding issuer agents, shall submit W the Division a registration or rebewal fee of
Fifty Dollues (550,004,

C. Broker-dealers that are members of FINRA, and agents who are associmed with broker-dealers that
ore members of FINRA, shall aubmot their mitial Gling and rénewal fees 1o the CRID
| Avthority §8 78514 11¥ | Former Rules 501, 527
415, Investment Advisers:

A Any person filing an application lor registration sd an anvestment adviser, and ony person ling o
repewil registration as an dsvestment adviser, shall submi to the Division o registration or rengwil fee of Two

Hundred Dollues (5200000,
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B Any persom filing an applicaton for registration s an investment adviser representative, any person
g & rerewal registration as an investiment adviser representative, and any person filing o change of
registration as un mvestment adviser répresentative shall submit 1o the Division o regstrabion. renewal or
chinge of registration fee of Fifty Dallars (850,00}

C. Any person filing an initial fee or annual notice fee for o federal covered myvestment adviser reguired
t lile o notice under Secton 757 1=408 of the Act shall submin to the Diviston ononitial fee or onnual notice fee
of Twr Hundred Daoldlars (S200.003,

0 Investiment sdvisers ond investmenl adviser representatives shall subsoit these fees 1o TARTY.
| Authonty §4 73714 10] [Former Rules 6003, 615, 620, 631
417, lssuer Agenty:
Anty person Tiling an application for registrution s an issuer agent, any person Hling o renewal registeption as an
rssuer agent, and any person filing a change of vegistration as an issuer agent, shall submai o the Division s
registeation, renewal or ehige of vegistemtion fee of Fifty Dollars (350.00)
| Authonty & 75-71-410] [Former Rule 335]
o, MISCELLANEOUS FEES
410 Amendmenis:
A processing fee 10 inerease the amount of secunties registered 1n this sune shall be pard o the Division: suid
tee shall be caleulated as set Forth in Section 757131 2) For all ather amendments, @ processing fee of
Une Hundred Fitty Dollars (S E50.00) i required in order for the Division W process spid amendinents 1o any
regastration or other Rlings
[ Authority §5 75-71-205(4). 605) [Former Rules 233, 227)
421, Dooument Copying:

Al covering thee cos! of complinnee with o request th copy documents may be charged as follows;
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A Letrer or legol see copres made by the Divesion shall be Twenty=five Cents ($0,25]) per poge

B Copies made by the requesting party shall be Ten Cents ($0.10) per page
[Authonty § 75-T1-60610)] [Former Rule 121]
423, Certificotes of Authenticity:
Certificates of Authentivity may be requested from the Division at o fee of Twenty-Five Dollas ($25.00) per
Certificute
| Authority § 75-T1-606(c)| [Former Rule 121 |
A28, Additional Expenses:
Any other actuul expense or cost ineurred by the Dhivision m complying with any request shall be charged 1o the
tequesting party,  Ple Division may require payiment in sdvance of the estimated cost of complimnce with g
particular tegquest. In the event the estimated cost exceeds the actual cost, petmbursement will be made,

| Authority §75-71-605] [Former Rule 121]

Article 5: REGISTRATION OF BROKER-DEALERS AND AGENTS
S0, Broker-Dealer Application:
A, Inorder W ppply for regisication, FINRA-member brokersdenlers shall submit the following information
v the Secretary of Stare via the Central Registranon Depository (CRDY.
| Form BD, or o suecessor fsem,
2. A Suternent of Net Capital or such Goaneinl stalements as regquired by FINRA or SEC which
mdicate net capital
3. A balance sheet prepared in accordance with generally sceepted secounting principles. Altached
every balance sheet shall be an oath or affiemation (hat such sttemment (s ue and correet to the best

krow ledge, mformation, and beliel after a diligent inguiry by the person making such oath or
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aftinmarion 11 the broker-dealer 13 g sole propretorship, the vath or atTirmation shall be made by the
proprietor; {1 a partnership, by a genern] partner; iF o corporation, by o duly authorized officer, and i
i trust, by o trustee. [n lieu ol the sbove, the most recent linancial statements as required by FINRA
or SEC may be filed In either case, the financial mformation must be dated not more than ninety
(90} days prior 1o the date of filing

4, The vegistration fee ak specified (n Rule 413 shull be submiited o the CRD.

B. Inorder o apply for registration, non-FINRA member broker-dealers shall submit the following
ttormatlon to the Secretary of State ol the address set out in Rule S0

1. Form BD. ora succeessor fonm.

2 Surety bond as provided 10 Rule 505

3, Suwement of Net Capital,

4. A balanee sheer prepared m accordance with generally accepted accounting principles. The balunce
sheel must be dited mon maore than ninety (90 days prios w the date of (iling, Attached w every
balance sheet or Anascial statement which is required shall be an vath or affirmution that such
wintemend is rae and correct o the best knowledge, information, and belief after o diligent mguiry
hus been made by the person making such oath or affirmation. IF the broker-dealer §s g sole
propraetarship, the oath or affirmaton shall be made by the propnetor if o pannership, by o general
purtner; iF s corporntion, by a duly authorized officer; und if o trust, by 0 trustee

5. The registration fee ns specified m Rule 410,

[ Authoriny: § 78571401 nd § 75714061 [ Former Rule 501 |

503, Minimum Finuncial Requirements and Financial Reporting Requirements of Broker-Dealers:
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A Each broker-dealer regstered or required 10 be registered under this Act shall comply with SEC Rules
1531 (17 CER 240, 15c3-] (1996)), 15c3-2 017 C.F.R. 240, | 5¢3-2 (1996)), and |1 5¢3-3(17 CFR.
24001 5¢-3 (1996]),

B. Each broker-denler regisiered or required 1o be registered under this Act shall comply with SEC Rule
| Ta=1 1017 O F R, 240,01 Ta<1 1y and shall simultanecusly file with the Division upon request copies of
notices and repors reguired under thit mule

€ To the extent that the SEC promulgates changes to the above-referenced rules, dealers in compliance
with such rules iy amended shall not be subject to enforcement netion by the Divigion or viol o of
this Rude to the extent that the violation resulls solely from the broker-dealer’s compliance with the
amended rule,

[Authorty: § 757141 L{n) and (b)) | Farmer Rule 503
505, Bonding Reguirements for Intrastate Broker-Dealers:
Every briker-tlealer registered or required 1o be registeced under this Act whose business s exclusively
Intrastate, who does not make use of any facility of a national securities’ exchange and who is nol registered
under Section |5 of the Securities Exchange Act of 1934, shull be bonded 0 an amount of not less than Thirty
Chousand Dollars (830,000,000 by bonding company gqualificd fo do business in this state,
| Authority: § 75-71-41 1{e}] [Former Rule 505)
SU7, Change of Material Information: Amendments:
The Division must be notified withan thirty (30) days whenever the information contatned in any application or
wmendment for registration as o brokersdesler andior ngem chonges in o materinl way or 15, or becomes,
inaccurate or incomplete inoany respeet. All smendments for FINR A-membier broker-dealers shall be filed
through the CRD, Amendments (o nonFINRA member broker-deolérs shall be submitted directly to the

Division  Events reguiring notice shall inglude, but are nof limited o, the followiig:
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Ao A change i ownership, management, torm of organiation or sute of organuation or ineorparalion or
control of o broker-dealer,

B. A change in any of the broker-dealer's officers, pariners, or controlling persons

. The estabhshment or change i location or mmling oddress of any office in Mississippi;

D A chinge in the mame of a broker-dealer,

111 aprplicable, any necessary modifcations o ensure complianee with subparagraph (B of Rule
501(1) shall be made;

oA change in type of entity, genernl plan, chiracter of business, method of operation, or type ol securities
in which dealing or trading s beng effected.

G Termination of business or discontimiance of activitles as o brokersdealer;

H, The naming ol u broker-dealer, principal, officer, and/or ugent as o defendunt o respondent [n one or

more of the followmg instances:

Crimminal allegations nvelying securitios of any aspect of the securitics business, o any lelony,

]_.l-

Civil allegations involving a security or any aspect of the securities business, or any activity alleging

n brench of o teluciory trust, or frml;

3, Administrative allegabions involving a secunty or any aspect ol the securities business, or any
activity alleging o breach ol a Ndueary truat, or fraud;

4. Arbitration proceedings with allegations involving o scourity or any aspect of the securitios business,
arany wetvity alleging a breach of  fiductary trust, v frivued,

5. Ay proceedimg in which an adverse deetsion could resuly iy

. A dental, suspension, or revocation, or the equivalent of those tenms, of @ license, permit,
P steatiom, or charter,

b, The impesition of o fine or other pemalty; or
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¢ An expulsion or barring from membership in an associanon or orgauzaiion

|Authority: § 7571407 | Former Rule 507

509, Financial Reporting:

A Upon reguest, each broker-dealer must file with the Division sudited financtal statements os of the end

af its fisenl yenr, Thie statements must meet the requirements of Rule 509(HB)

B The Gnaneinl statemarns (led pursoant s this Rude mist;

tnclude a balance sheet, a statement of 1ncome or operabons; o statement of shareholder equity, and
i staverment of cash (Tows, sccompanied by appropriste notes statlng the sccounting prineiples and
practices followed in Lthewe prepavation, Lhe basis st which securities are included, and other notes as

may be necessary for an understmding of the statements;

2 Be prepared in secordonee with generally nceepted aecounting principles;
3. Be sudited by an independent certified public accountant, The audit must:

i Be made in secordance with generally accepted audifng standurds;

b, Include & review of the aceounting svstem, the intermal accounting controls and procedures lor
the safeguardimg of securities and funds including sppropriote tests thereol snee the poo
BRI

4. Beaccompaned by an ungualified opimon of the suditer as to the report of finaneal conditen. In
addlition, the suditor shall submit as a sapplementary opinion any comments, based upon the audi,

s 1o iy msterial inadequacies found to exist in the aceounting syvstem, the internal sccounting

controls, and procedures for safepuardimg secunnes and funds, and shall indicae any corrective

acthion tken or proposid,
5 The Onaneial ststernents shall be filed with the Division within ninety (901 davs lollowing the end ot
the broker-dealer’s fiscal year.
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. The Hnancial reporing requirements of this Rule shall b limied for o broker-dealer registerad wath the
SEC 1o the finuncial reporting requirements in the Securities Exchange Actof 1934,
| Authority: § 75-71-411{h}] | Former Rule 509
511, Renewal of Registration:
A, The registration of a broker-dealer whe s 4 member of FINRA shall be renewed through the CRD
pegording 1o e CREO administentive rules govering the registration process wilh the CREY svelem.
B The remstration of a broker-dealer who is ot o member of FINEA may be renewed by submitting the
Tl bow oy
| A letter requesting renewal, and
2. The renewil fee specifled in Rule 413,
I renewal reguirements ore not satisfied on or belore December 31, the registration will be conshdered
vermated and o new apphication with all exhibits and the registranon fee must be filed,
| Authority: § 757 1-4060d)| | Former Rule 511 |
513. Withdrawal of Registration:
It n regpstered broker-denler should withdraw its regastration Tor any reason, written notice on Form BDW shall
e submitted by the broker-dealer within thirty (30) davs to the Division, FINEA member broker-dealers shall
file the Form BDW through the CRD. A non-member broker-dealér shall subnut foom BDW dicectly with the
ivision
[Authority! §75-71- 48] [Former Rule 513]
815, Hecord Keeping Reguirements of Broker-Dealers:
A Unless otherwise provided by onder of the SEC, each broker<lealer registered or required 1o be

ragistered under this Act shall make, mainmtain, and presorve books and records i complionee with SEC

resn

Sovuriies aed Choreiies |
Rlusimappn Securition Al Eales
Prome Oiflice Hox | Y6
lackson, Missiusippe 39205
(60]) 3530. 1633 [ -BO0-B0-6304

WO OS]  Li Ty
Mo 30



Rules 170-3 (17 CFR 240, [Ta-3 (1990)), 1Ta-4 (17 CF/R. 240, 1704 (1 996]); 150 (17 CFR
401 5¢2-6 {1996)) and 15c2-11 (17 C.F.R. 240.15¢2-11 { 1996))

B. Tothe extent thal the SEC promulgates chamges 1o the above-rglerenced rules, broker-dealers in
comphianee with such rules as amended shall not be subject to enforcement action by the Division for
vindation of thiy Rule 1o the extent that the violation results solely from the broker-denler’s compliance
willh the nmended rule.

[Authoniy: § 75-71=41 1{e)1)] [Former Rule 515]
517, Preservation of Records:
All records required 1o be preserved under these Rules shall be in such form as 1o prompily sllow exammation
by the Division, Copies shall be provided to the Division upon request, and the cost of the copies shall be
borne by the broker-dealer nnd/or the ggent.
[Authority: § 753-71-41 HeN2)] [Former Rule 519]
519, Supueryisbon:
All broker-dealers shall establish and keep current g set of wrilten supervisory procedures and 4 system tor
unplementing such procedures wlnch muoy be rensonably expected to prevent and detect any violations of the
At and Rules promulgated thereunder. The procedures shall include the designation by name or title of those
piersons defegated supervisory responsibility ut al Tedst the aréas of sales, financial operanons, and complinnce.
A eomplete set of such procedures and systems ghall be kept m all offices located in this State or be
immediotely sceessible
[ Authority: § T571-4060e) & § 757141 14e)] [Former Rule 521
521. Standards of Conduct: Each hroker-dealer and agent shall observe high stamdands of commercial honoy

and just and equitable principles of trade i the conduct of their business. Acts and proctices, Inclading. but not
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Binined 1o, the Tollowng, are considersd conteary 1o such standnrds and may constitute grounds for denal,
suspeteston, of revocttion of registration, imposition of Bnes, or such other aetion suthorized by sttute.
A, Broker-dealers
I, Coustng mny unreasonable delays i the placement of orders, execution of orders, and/or the delivery
of securities purchased by any of its custoanery and/or in the payment upon request of free credil

halunoes reflecting completed teansactions of any ol 4 customens:

[

ducimg trading m o customer's account wlich 18 excessive i size or Trequency m view of the

financial resources and charseter of the account,

3. Recommending o a customer the purchase. sale. or exchange of any security without reascenable
groundy to believe that such transpction or recommendation o suitable for the customer based upon
teasonuble nguiry eoncerning the customer's investment objectives, lnoncinl situation, and needs,
anel any other relevant infonmanon known by the broker-dealer;

4 Executing a tronsaction on beballof o costomer without authorsgution fo g so;

5. Markinpg any order tickets or confirmations as unsolicited when [n fact the transaction is solicited,

B, Exeromsimg any discretionary power 1n eflecting n transaction for o customer's sceount without first
obtmming wrilten discretionary authonty from the customer, unless the discretionary power relates
gobely 1o the time andor price for the exeeution ol onders!

T Extending, arrunging for, or participating in armanging for eredit to a customer in violation of the
Secunties Exchunge Act of 1934 or the regulationy of the Federnl Reserve Bonrd,

B Executing any transaciion in g margin account without obtaming from the customer o properly

executed written margin agrecment prer lo the settlement date for the tnetial fmnsaction in the

sevount,

& Fatling W segrepate customers' free seeunties or secuntbics held i safckeeping;
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10 Hypotheeatmg n customer's securities wilhout laving o hen thereon unbess o writfen consent i first
ohiained, excepl as permifted by rules of the SEC,

1 Entering into a transaction with or for o customer al o price not reasonably relited (o the current
miarket price of the secarty or receiving an anreasonible commmission or profin;

12 Failing to furmish to g customer purchasing securifies inoan offering, no later than the dale of
confirmation of the transaction, either n final prospectas or a prelimisary prospectus and an
sdditional document, which together imcludes all information set forth in the final prospectus;

13 Chargiing wnreasonable and lnequitable foes for services performed, meluding mbseellaneous services
such as collecnon of momes due for pnincipal, dvadends. or interest, exchange or ransfer of
securities, appraisals, safekeeping, or custody of securities, amd other services relited 1o ity seeurities
business, exeept whete such lees are negalioted or have been previously consented 1o by the
customer;

14 Offering to buy from or dell to any person sy security ot o stated price unless such broker-denler is
prepared to purchase or sell, as the case may be. at such price and under such conditions as are stated
dt the time of such olTer to buy or sell;

5. Representing thal o security is beimg offered 10 2 customer “ut the rarket” or 4 price relevant o the
marker price, uniess such broker-dealer knows or has reasonable grounds 1o believe thit o marke for
such securtty éxists other than that made, eremted, or contralled by such broker-dealer, or by any
person for wham e is associoted in such distnbution, or any person controlled by, controlling, or
under common control with such broker-dealer;

I Eftecting any ramsaction in, or inducing the purchase or sale of, any secunity by means of any
munipulative, deceptive, or other device, prachice, plan. progrom, design, or contnivinee which may

imelude, but not be limited to:
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w. Effecting any vransaction in o security which involves no change 1o the beneficial ownership
thereof;

b Entering oo order or orders Toe the purchose or sale of any security with the knowledge that an
order or prders of substantially the same size, at substantially the same time, wnd substantially the
sume price, for the sale of any such security, has been or will be entered by or for the same or
different parties tor the purpoke of creating i Talse or misleading appearance of sctive trading i
the security or a false or misleading appearance with respect to the market for the security;
provided however, nothing o this subsechion shall prahibit o broker-deater from entering homg
fide dpeney eross ransactions [or 118 Cuslomers;

¢ Effecting. slove or with one or more other persons, o senes of transactions 10 any security
creating actual or pppatent active trading i such security or rasing or depressing the price of
sueh secunty, for the purpose of inducing the purchase or sale of such security by others;

o Contrmdieting or negatng the importance of any information contained 1 o prospectus or ofher
offering materials with imtent to deceive of mislead or using any advertising or sales preséntation
mn deceptive or maslesding manner;

e, Inconnection with the ofTer, sale, or purchase of a security, lalsely leading & customer o believe
thint the brokersdealer or agent 1s i possesswon of material, non<public informaton which would
impact on the value of the security;

I, In connpection with the solicitation of a sale or purchase of o security, engaging in o patters of
prociice of making comradietory recommendations w differen mvestors of sumilar invesiment
uhjective for some 1o sel] and others W puarchase the sume security, 8t or about the same fime,

when not justified by the particular circumstance of gach investor,
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17, Guoraoteeny o customer aguinst Joss i any securities seeount of such customer curned by the
broker-desler or in any securities ttansaction effected by the broker-dealer with or for such customer;

|8, Publishing, oirculating, or causing o be published or circulnted any notice, ciroulur, advertisement,
newspaper article, mvestment service, or commumcation of any Kind which purpots W report any
bramsaction ad & purchase or sale of anv secunty unless such broker-dealer believes that such
tramsaction was 4 boni fde purchase or sale ol such secunty; o which purpons (o guote the bid
price or asked price of any security, unless such broker-dealer believes that such quotation represents
i b e bidd for, or offer of, such security;

|, Using any advertising or sales presentation i such a fashion as 1o be deceptive or mslembing. An
exiumple of such practice would be o distrbution of any nondectaal duta, moteral, or presemation
based on cotjecture, untounded or imrealistic claims, or assertions i any brochure, Dver, of digplay
by words, petures, graphs, or otherwise designed w supplement, dewact from, supersede, or defear
e prurpose oF effee) of any prospectus or diselosure;

2(h Failing to disclose that the broker-dealer is contrelled by, controlling, offiliated with, or umler
cormmwm control with the 1ssuer of any secuntty before entermg 10t amy contraet with or fur g
customer for the purchase or sale of such security, the existence of such control 10 such customer,
il 1F such disclosure s not made inwntng, i shall be supplemented by the giving or sendmg or
writhen disclosure ot or befiare the completion of the fransaetion;

21, Failing o make a bona fide public offering of all of the securities allotted 1o g broker-dealer for
ttrthution, whether scquired ws an underwriter, g selling group member, or from o member
participating m the distribution as an underwriter or selling group member. This includes, among

other thimgs, (1) trandlerring securilios o0 cusiomer's, ansther broker-dealer's. or i fetbious secount
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with the understunding that those secunties will be returmod 1o the broker-dealer or s nominees or
{2) “parking” or withholding securities;

22 Failure or tefusil 1o farnish o customer, upon reasonoble request, information to whech he is ontitled
o 1o respond 1o a formal written request or complamt;

23 Violating any laws or rales of the SEC or o nitionsl securifies exchange or national seouribies
associibion of which it s 4 member, or violaling any tederal or state securitied low ot any rule of
regulation promulgated thereunder.

B, Aptnts,

1. Lending or borrowing money or secunties from o customer (unless such customer 1s-a bona fide

finumetal institutbon whose business s to borrow or lend), or acting os a custiddmn for mimey,

securities, or o executed stock power ol o customer,

[

Effecting securities wansactions noi recorded on the regular books or records of the broker-dealer

which the agent represents, unless the trunsactions are sithorized o writing by the brokerleiler

prioe to execulion of 1he transaction;

1. Establishing or matntaming an sceount contabng fettous information inonder 1o execuite
ransaghions which would otherwise be prohibited.

4, Shanng directly or mdivectly 1n profits or losses in the account of any customer without the written
aithortzation of the customer and the broker-dealer which the agent represents,

5. Dividing or otherwise splitting the agent's commissions, profits, or other compensation from the

purchase or sale of securtiies with any persan not also registered as an agent Tor the same broker-

dealer, or for g broker-dealer under direct or indirect commuon control] or

f. Engaging (n conduct spectiiod in subsocton (A) 1,2, 304, 50,8, 1112, 1, 17, T8 19 23 00 this

Rube.
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The conduct set forth above 15 not inclustve, Engagang m other conduet such s forgery, embeseement, non-
disclosure, meomplets diselosere or misstatement of matertal facts, or mantpulative or deceptive practices shall
also be grounds for denial, suspension, or revocation ol vegstrition, or Imposition ol Tines

[Authormy $575-T1<4 1 20 13y, 605 a)2)) [Former Rule 523

523, Agent Registration and Termination (FINRA):

Registration, renewal, and lesmination ol agents associated wilh members of FINRA shall be made through the
CRD according to the CRD administrative roles govemning the registration process with the CRD system

[ Authority. § 7571 -406; § 75-71-409] [Former Rule 525]

525, Apent Registration and Termination (non-FINRA)

A Apphicaton for registration as an agent not pssocisted with members of FINRA shall be submitted on
Form L« along with the registration fee spegilied in Rule 413 dieeetly w the Division

B. 11 an agent's relanenship with a broker-dealer 13 terminmed for any reason, the Division shall be notified
by the brokerdealer on Formy L8 within ftbeen (15) days of such termination,

C  Revewal of the permit of an agenl not associdted with members of FINRA must be requested. slong with
the renewal fee, by the broker-déaler pror to December 31 of coch year. 11 the renewnl request 15 not
received on of before Decernber 11, the registration will be considered termimated, snd o new
upphention und fee must be submatied,

| Authority: §§ 7571 =406, 404] [Former Rule 527]

527, Duoal Registration:

Registration of any ngent with more than one ssuer or brokersdealer (s permtted. However, any agent so
registered may not transact business in any particular secunty an behalf of more than one issuer or hroker-
deater with whoam he is registered.

[Authorty: § 75-T1-402¢)| [ Former Rule 53] |

h’FIHHIHHm[‘H—-.'FI:-l.'-L erl;:j-'.i"l‘rﬁl.ﬂllr"h M liee
Secwriipes woid Chorithes Eivision
Ml bt Becuriins Al Bulis
Posmt ChTice Hox 136
Seckson: Misstsipm 39205
(13] ) 3591633 | =BW-E04-H16-1
WSO8 ME GOV
Plaie 23



ST Written Examinations:
A. Written examinations shall be required 1o determine an spplivant’s quakification and competency (o
transact business in this State as a broker-dealer or broker-denler agent.
B Each broker-dealer prineipal and each brokee-dealer agent applicant must satisfy two (21 examination
reguirements (0 obtain a leense
1. An exumination on state securities law wiieh will be satishied by passing the Uniform Securities
Agent State Law Examination (USASLE) (5-63) or the Uniform Combained State Law Examination

(LICSLE) (S-664) pdininistered by FINRA; nnd

Fodi

An examination of general or limied knowledge of securmes principles, which will be sansfied by
padsing the uppropriate examination reguired by FINRA tor the activiny in which applicant will be
enpnged,

L Appheants successlully completing a lomited knowledge examimation as provided under Rule 3330 B)(2)
will e eligible only for registeation (o elleet transautions in (hose securitios o which the Hmlved
exammation relates.

3. The examinations required by 533 (B) (13 and (2 of this Rule are bministered by FINRA at vanious
regional testing sites, Any fees roguired by FINRA for the taking of such examinations are the
responsibility of the applicant.

E The examinutions vequired under this Rube shall not be applicable w an applican
. Wha is registerad with the NASD and registered with this State prior to March 15, 1985, with no

break in registration longer than a two (2) yvear peniod; or
T Wha is ol registered with the WASD and was registered in this State prior o January 1, 20010, and
has romoied comimuously registerod in this state withou! mteeraption with no break in registration

lirmgoer (han a twao (2} vear period
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| Authority §75-71-412¢¢)] | Former Rule $33)
A3, Issuers:
A Every issuer selling its own securtbies shall make and keep current the following hooks and records:
1 Stockholders' ledgers or other records reflecting alphabetically the names and addresses of all
stockholders, stock certilicates issued o each, dotes paiel. und full details as to ransters or

caneellations:

i

Copies of all promeotional and sales materials used in connection with the sales of the issuer's
securities,

1 Comes of all confirmations ol sales of securites;

4 Srock Centificmte Books,

B Agents of issuers required to be registered under the Act may do so by submitting npplicalions fo the
Davision on Form L-4 along with the regstration lee as speatiod i Rule 41 1B Agent terminations
shiatll e filed with the Division on Form U-5 within fifteen (15) days of such termination,

[Authority: §§ 75-71-406; 409; 605(a)3)] [Former Rule 535]

533, Registration Exemption - Canadian Cross-Border Trading:

Pursuunt fo Sections 757 [ 401(d), T5-T1-4020hN 9 , ur 7571 -008(0) of the Act, the Secretary of State finds
that 1t 15 consistent with the pubhe imterest and with the perpose fiorly intended by the poliey and provisions of
the Aet o exempt the following persans from the registeation tequirements of Sections 75-71-401 s 75-71-
402 ol the Act;

A A broker-douler who s regestered in Conada, hiss no office or other physical presence m ihis state, and
complies with the following conditions:

| Only effeots or attempts to offect ansactions in securilies:
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me With or through the ssuers of the securines imvolved 1o the transactons, broker-dealers, banks,
savings institutions, trus| companios, insurance companies, investment companties (as defined in
the Investment Company Act of 19400, penston or prolit-shanng trusts, or other financiol
inatitutioms or nstitutional buyers, whether acting for themselves or as trustees,

b With or for an individual from Canacla whe is tlemporarily present in this state, with whom the
broker=dealer had o bono fide customer relationsiug before the dividual enrered the Tnited
Slates:

¢ With or for ap individoa! from Cunada who is present in this state, whose transactions are in o
self-directed oy advantaged retirement plan v Canada of which the individual 15 the holder or
contributor; or

b An inddividuad whis is present in this state, with whom the broker-dealer customer relutionship

arose while the individual was temporanly or permanently cesident w Canadi, and

Nl

Files a notiee iy the form ol s current apphication reguired by the jurisdiction o wliel s ead

office 1 focaled and & consent o service ol process;

3, 1w regeistered with or o member of o sel fregulmory organizution, stock exchinge in Canatda, or the
Bureaw des services linanciers;

4 Muntmng his provingtal or ternitorial registranon and his registranon with or membership in o self-
regulitory erganization, stock exchange, or the Burenu des services finunelers in peod standing,

5. Discloses 1o His clients in this state tht e 18 not subject 1o the tull regulatory requirements of the
Act; andd,

f, s oot o vialstion oF Sections 75-71-501 or 75-71-502 of the Act and all Rules promul gated

thergunder,

Mlinseasippl Seoioury of Stule’s Uitlice

Sorwnines wid Charirias THvisin

M iusiasipp Socurines Avt Hidoy
Mt C¥ifice Hox 136

Toekson, Mississipp 39205
(0] ) 359-1631 -SR03
WAVW SN AS G
Page 46




HB. Anugent who represents a broker-dealer exempted from registration pursuant to Section A of this Rule,

provided that such agent maintains s or her provinein! or territoral registration m good standing,

[Authorty §5 75-T1-400(d), 402th H7); 605(a)]

Article 6:

INVESTMENT ADVISERS

Gl Definitions;

A

Custody: For purposes of Article 6, the Dyvision adopte the detimbon of custody is contaned in
Rule 635(CH 1 ).

Tovestment Adviser: In order o provide upifoom interpretation of the application of federal and
state adviser laws 1o finuncial planners and other persans, the Division hereby expressly adoms

B EC Release No, IA-1052 (17 CLF R, 276.1092), as it relates to the definition of Tnvestment
Adviser sel forth'in Section 75-71-102(15) of the Act,

Investment Adviser Representative: Notwithstanding Section 75-71-1020 163 of the Act, the term
bvestment adviser representotive as it applies 1o g person who s emploved by or sssocinted with o

federal coverad imvestment sdviser only includes an mdidoal who has o ploce of busmess in thes

Jurtsdictton, o that ferm 18 defined tn Rule 601(E ), and who elther

L1y is u supervised person ol a federal covered mlviser, s delined m Rule 601{13), or
(2 is not o supervised person as defined in Rule 601(0 but soliens, offers, or negotiates for the

sale of or sells investment mlvisory services on behnlf of o fedeml coverad Tnvestment adviser

- Supervised Person means any partner, ofticer, divection (o other person occupying b similar siafus

of performing similar functions), or employee of an investment adviser, or other person who
provides mvestment advice on behalf of the investiment sdviser amd 18 subject 1o the supervision amd
gontrol of the mvestment adyviser,

Place of Business mueans

Miasissipyu Sievreiary il Sz s Oilkee
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(1) an office st which the investiment adviser representative regularly provides investiment advisory
services, sollviis, meets with, or ofherwise communicates with clients; or

(2 anyy other Jocaron that s held our 1o the general public us o location at which the ivestment
atlviser tepresentative provides investment advisory services, solicits, meets with, or ofberwise
communicates with clients.

| Authonty §7571 =603 [ Former Rule 601 |
00}, Electronic Filing with Designated Entity:

Ao Pursuant o the Acl, the Division designates the web-based [TARD operated by FINRA 1 recoive amd
store filings and collect related tees from mvestment advisers amd mvestment adviser representatives
wi behall of the Division

B. Unless otherwise provided, all investment adviser and investment adviser representulive
applications, anendments, notices, reluted filings, and fees required 1o be fled with the Division
pursuant o the rules pramulgated under this Act, shall be filed electronically with and transmitied 1o
TARD. The following addibonal conditions relute to such eleetrome filmgs:

L When a signature of signatures wre required by the particulor instructions of any Aling o be made
through TARD, o duly suthorized officer of the applicant or the applicant hmsell or hersel [ us
requered, shall affix s or her electronie signature to the filing by typing bos or her nmme m the
upproprinte (helds and submitting the iling W IARD. Submission ol u il i this marmer shall
constitute imefutable evidence of legal signature by any idividuals whose names are typed on

the Filing

|l
i

Solely for purposes of a fillag made through IARD, o docwment is considered filed with the

Dyvimon when all fees are recerved and the filing 15 sceepted by TARD on behalt of the Division
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0 Notwithstanding Rule o03i8), the electronic filing of any porticular document wnd the collechion of
related processing fees shall not be required until such lime as IARD provides for receipt of such
filings and fees. Any documents or fees reguired 1o be lled with the Division that are not permuited
to be filed with ar canmot be accepted électronmeally by TARD shall be filed divectly with the
Divisiun.

[ An investment adviser shall be deemed 10 have fullilled the requirement of Gling & consenl W service
of process with the Division upon completing and Rling the relevant poriion of the revised Form
ADV

E. Investment advisers registered under the Act, or reguired o be remstered under the Act, who
experrence unantieipated wehnienl ditficalties that prevent submission of un electrome filing Yo
IARD may request a temporiry hacdship exempltion from fling electronically with ITARD To
reguest o lemporary hardship extension, the investmeni sdviser must:
| File Farm ADYV-H wn paper format with the Division no lster than one (1) business day alter the

fing that is subject ol Form ADV-H was due; and
2. Submit the filing that is the subject of Form ADRV-H in electronic form to IARD no later than
seven | 7) business davs afler the Tling was due,

F. The remporary havdship exemption will be deemed effective upon receim by the Division of the
complete Form ADYV-H. Multiple wmporary hardship exemption requests within the seme calenidur
vear wre disoouraged, and may be disillowed by the Division

G, A contimiing hardship exemption wall be granted only 1F the investiment adyviser s able o
demonstrate fhat the electromie Hiling requirements of thes rule are prohibitively burdensome. To

apply for o contimuimg hardship exemption. the investment adviser mist:
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| File Form ADVH in paper format with the Division st least twenty {20) business days before o

Fbige 18 due, i

(¥

[ filing 18 due to more than one state, the Form ADV-H must be filed with the state where the
investment adviser's principal ploce of business is located. The state who recelves the
application will grant or deny the application withan ten ( 10} business days after the filing of
frorm ADY-H,
H. The exemption 15 effective upon approval by the Division, The time period of the exemption may be
i Jonger than one yvear after the dite on which the Fornn ADV-H s fled 11 e Division approves
the application, the investment adviser must, no later than five (3) business days atter the exemption
approval date, submit filings to IARD In paper forma {along with the appropriate processing fees)
for the perviod ol time Tor which the exemption is granted
. The decisiom to grant or deny o request for a hardship exemption will be made by the state where the
bvestment adviser's principal place of business (s loested, which desision will be conliormed i by
the other statels) where the investmenl mdviser 15 regastered.
| Authority § 757 La06(e)] [Former Rule p2)
05, Application for tnvestment Adviser Registration:

A lminal Applicanon. The applicanon for imtial regstration as an investment sdyviser pursuant 1o Sechion
TE-T] 030 of the Act shall be maude by Giling Form ADY Parts | and 1 Ui Torm Apphication tor
Investment Adviser Registration) electronically with IARD and paving the applicable fec. The
application Tor imitinl regastrution shill also oclode e following fled directly with the Division:
|, A copy of the articles of incorporation or articles of lmited partnership currently in effect, cemfied

by the governmental ugeney where (led!
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2 Anuudited balanee sheet as of the end ol the investment wlviser's most recent fiscal yomr. Eoch
balance sheet filed pursuant o this Rule must be!
o Examned insceordance with generally sccepted auditing standards and prepared i contormity
with generally accepted accounting princ ples.
I Auwdited by an independent certified public accountant; and
¢ Accompanied by an opinion of the accountant ax 0 the report of Tmangial positon, and by o note
statmy the principles used to prepare 1 the bases of mcluded securitics, and any otlier
explanations required for lardty,
1 1 such audived bulance sheen ts dated more than fomy-five (431 days prior to submission of FORM
ADY, a current unaudited balance sheel must alio be submitied
A A copy ol the surety bond required by Rule 605, (f applicable; and
5, Any other information the Division miy reasonably reguire.

B, Annual Renewal The application for snnual renewal registration as an mvestment adviser shall be filed
ehectronically with IARD and shall include the fee required by Rule 415, The application Tor annual
remew il regstration shall also inchude, 1T applicable, o copy of the surety bond required by Rule 607 and
firmancial statements reguired by Rule 6] | to be filed directly with the Division,

C Updares and Amendmemts, The Division shall be notfied within thory (30) days whenever the
Ibormation contabned 10 any application or mmendment For registontion as an investoment dviser or
representative changes it a material way or 18 o becomes inoccurale or incomplete in any respect.

. Events requiring notiGeation shall faelude, bur are not himited to, those deseribed m Bule 615

il

A mvestiment adviser must file electronically with TARD any amendments to the investment
adviser's Form ADVY.

3 An amendment will be considered o be filed promplly i1 the amendment is Aled within thirty (30)
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days of the event that reguires the fhing of the amendmen
4 Within minety (90 dayy of the end of the Investment adviser’s Bscal vear, an investment adviser
must file electromenlly with TARD an Amnual Updating Amendment to the Foom ADV,

[ Withdrnwal of Investment Adviser Registration,

I, Withdrawal of registration as an investment adviser shall be completed by filing Form ADV-W
electronically with TARD,

2, Any invesunent adviser who s no longer in existence or i3 nol engaged |n business @3 an investmen|
udviser shall, within thirty {30} dayy of such cessation, file Form ADV-W eloctronically with [ARD,

B Completion ol Filing
| Aw apphicanon tor imtial or renewal reglstreation is not considered filed lor purposes of Section 75-

TI=403 0] of the Act until the required Fee and all required submissions hove been received by the
Dhvision.
2. The Division i not required 1o lssue o certificate, Doense, or permit,
| Authority & 75-T1-403(a)] [Former Rules 603, 611, 615]
607, Bonding Requirements for Investiment Advisers:

A, Every investmen! alviser repistered or required (0 be registered under the At having custody of or
discretionary authoriry over client funds or securmties shall be bonded i an amount determned by the
Division hased upon the number of ehients and the tolal sssets inder munagement of the investmen
adviser and which shall be at a minimum o Thirty Thowsand Dollees (530,000,000 {or investmenl
advisers having custody ol client funds and Ten Thousand Dollars (510,000,000 for mvestment ool visers

with diseretionary sutherity over client funds,
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B, Any bomd required by this Rule shall be issued by a company gqualificd to do business m this state in the
form determined by the Division and shall be subject to the clams of all ¢hients of sueh investment
adviser regardless of the chient's state of residence.

. The requirements of this Rube shall not opply to those applicants or reglstrants who comply with the
manimum financial requirements of Rule 609,

B, An mvestment pedviser thor has s principat place of business in o state other than vus stite shall be
excmpl from the reguireiments of Rule 607(A), provided that the investomenl adviser |s registered or
lHeensed us un investmen! adviser fn the state where il hos ils pripeipal ploce of business and is in
compliance with such state's requirements relating o bonding and‘or minimum financial requirements,

£, For purposes of this Rule, eustody is defined (n Rule 635(CH 1)

| Authority § 75-T1-41 1{e)] |Former Rule 65|
6049, Minimum Financial Reguirements for Investment Advisers:

A A Investment adviser registerod or required 10 be reglstered under the Act who has custody of client
Tuids or securities shall mamtamn at all bmes a minomum net worlh of Thirty-five Thousand Dollars
(535,000,000 except;
|, An inveéstment adviser posts o bond pursuant (o Rule 605
2, Pursunnt to these Rules, an investment adviser is otherwise exempred from complying with the

honding and net worth requirements

B. Aninvestment adviset registered of required Lo be registerad under the Act who bas diserelionary
suthority over glient funds or soeurities but does not have eustody ol client funds or securitios shall
riaintuin at all Hmes 4 minimuem net worth of Ten Thousand Dallars (5 10,000,000 except:

1. Aninvestment adviser posts o bond pursuant o Rule 605
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2 Pursuam o these Rules, an invesoment sdviser 1y otherwese exempied from complyimg with the
Bemding and net wortl requirements.

C An investment ndviser registered or required to be registered under the Act who accepts prepayment off
more than Five Hundred Dollars (3500000 and s1% (6 or muore months i advance for any ¢lient shall
maintain at all dmes o pesitiyve net warth

L. Unless odherwise exempled, as o condition of the righl o ransact business in this stala, every investmont
adviser registered or requared to be registered under the Act shall by the close of business on the next
business day notify the Division if such investiment adviser's met worth @8 1éss than the nvimimum
reguered.  After ransmuttng such nonee, each mvestment adviser shall file by the close of business on
the mext busimess diy o report with the Division of its financial condition, ineluding the following:

I, A il balunce of all ledger decounts,

T=d

. A stmement of all chiem funds or securities which are not segregated;

T

o Aceomputation of the aggregate amount of elient ledger debit balinces; and
4. A slgtement as to the nimber of client accounts

E MNet Worth, for purposes of this Rule, shall mcan an excess of assets over labilites, as determined by
generally aecepted aveounting principles, but shall nol mclude as assety: prrepaid expenses (except us 1o
ierms properly clussified nssets under generally accepted accounting prineiples). deferred charges,
goodwill, franchise rights, organizationnl expenses, patents, copyrights, murketing rights, unamortized
debt discount and expense. ull other assets of intangible nature, home, home fumishings, automaobilels),
and nny other personal iems not readily marketable i the case of an mdividual; advances or loons o
stockholders and officers in the case of a corporation; and advances or loans 1o parthers in the case ot a
partnership.

F. Custody, for purposes of this Rule, is defined in Rule 635001 1)
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¢ Diseretionary Authority, for purposes of this Rule, shall nor melude diseretion as to the prce ot which
or thie time when a transaction i3 or is to beeffected. If. beforo thie order 15 given by the iwvestment
udviser, the client has directed or approved the purchase or sale of o definite amount of the partieular
secunty,

H. For purposes of this Rule an investment adviser shall not be deemed 10 he exercising diseretion when it
places trode orders with o broker-dealer pursunnt 1o third party trading agrecment 1f:

I the mvestment adviser has executed o separpte imvestment adviser contrac! exclusively with jis client
which acknowledges that o thed porty tradiog ogreenent will be executed 1o wlow the investment
ndviser o effeer securities transactions for the client in the chent's broker-dealer account; and

2 the myvestment adviser comtmet specifeally states that the cliend does nit grant discreticnury
nuthority o the investien! adviser and the investment adviser in sl does nol exercise discretion
with respeet to the necount; wnd

3o athind party teading agreement bs executed between the client and o brokee-dealer which specifically
hmmits the mvestment adviser’s authority in the client’s broker-dealer account (o the placement of
trade orders and deduction ol fnvestment adyiser Tees,

|, The Division may require that s corrent approisal be submitted in order to establish the worth of any
ME5E
L Every Investment adviser that has its peincipal place of business in s state other than this State shiudl
maintain only such mmimum ael worth as reguired by the state in which the investment mlviser
mmitans (i prmeipal pluce of business, provided the mvestment mlviser 1w registened or licemsed in
such state and 15 in complimnce with such state’s mimmum capital requirements
[Authority & 757141 100)] [Former Rule 607

611, Financinl Reporting for Investment Advisers:
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A Every investment adviser that has its principal place of bustness in o stite other than this State shall file
only such reports oy requiced by the stote in which the investment ndviser maintmins ie principal ploce ol
busmess, provided the investment ndwviser 15 registered or licensed in soch state and 15 in compliance
with such state's financial reporting requirements,
B Unless pursuant to these Rules, an mvestment pdviser i5 otherwise exempled from complymg with the
finoncial reporting requirements of this Rule. every regiswered investment adviser who has custody of
cliept funds or securities or requires payvment ol advisory fees six (6) months or more in advance and tn
excess ol Five Hundred Dollura {($300.00) For any cHent shall aumually Gle with the Division an pudited
balance sheet as of the end of the mvestment udviser's most recent fiscal vear
L The audited halanee sheet fileg pursuant o this Rule must
1. Examimed in secordasnee willh generally secepled suditing standards wid prepared in conlormity with
generafly accepted accounting principles:

2 Audited by s bndependent cenified public sceountant, and

3. Accompanied by an opmon of the accountant as to the report of financial position, and by a note
stinting the principles wsed o prepare i, the hasts of included securities, nnd any other explanitions
required for clority,

4. Be filed wath the Byyvision within minety (90) days following the end of the investment sdviser's
fiscal year

I3 For purposes of s Rule, enstody is defined in Rule 635(CH 1)

E. The Diviston may reasovably require additional financinl documentation to assess the financial
soundness of the investment adviser,

[Authorny § 7571 -411(b)] [Former Rule 609)

OLY Investment Adviser Representative: Registration, Renewal, and Withdrawal Regulrements:
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A, Examanation Reguirements
I An mvestment adviser representative shall take and pass within the two {23 vear period immediately
preveding the date of the apphicalion!
a.  The Uinilorm Investment Adviser State Law Examimation (S635); o
b The Uniform Combined State Law Examination (S66) and the General Secunties Representative

Cxamunation {87),

I-\J

Any individual who ks registered as an investment adviser representative m any jurisdiction in the
Linited States on or before January |, 2000, and has not had g continuous twe (2) veat break of
registrabion as an investment sdviser representative thereatier shall not be required 1o sansty the
examination reguirements sel forth (n Rule 60 30AN 1)

3o Any individunl who has been registered s an investment sdviser représentative in oy jurksdigtion in
the Umted States requiring the hicensing, registration, and qualification of investment adviser
representatives withm the two (23 yenr period tmmedimely precediog the date of Bling an application
shall not be reguired to comply with the exammation reguirement set forth in Rule 6 13(A) 11,

4, The examination reguirements shall not apply fo any individual who prosadies proot' of holding snd

thatntaiming o cument professionn] desygmation m good standing from one of the fallowing:

n CERTIFIED FINANCIAL PLANNER TCFP ® cernfication awarded by the Certified
Fianeial Planner Board of Standa'ds, Ing

b Clartered Financial Consultant (ChFC) awarded by the American College, Brym Muawr,
Pennaylvama

¢ Personal Fimancial Speciahist (PFS) awarded by the American nstitute of Certified Public

Acgaunionty,
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i Chartered Fioancial Annlyst (CFA) awarded by the Assoctation of Tnvestment Management and
Research (AIMR)
e Chartered Tnvestment Counselor (CTC) awarded by the Tavestment Counsel Association of
Amerten, e,
i Such other professionnl designation as the Division may by order recognize,
5 The Division may reguire additiona] exvmanations Tor any individual found w have violated the
Mississippi Securities Act.
B Initial Application. The application for fninal rogistration us an investment adviser representative
pursuunt 10 Section 75-71-40400) ol the Act shall be made by:
1. Filing Form U4 (Uniform Application for Securities Industey Registration or Transfer) electonivally
with [ARD wndd paving the applicable registention tee required by Rule 415,

2. Providing proot of complionce with the exammation reguirements of Rile 6131 A,
', Regiatrntion repewal requirements,

1. Al registranions expire on December 3| of cach vear.

3 The upplication for wnmual renewnl registrtion us an investiment adviser tepresentative shall be mnde

by filing electrapically with IARD and paying the renewil fee required by Rule 415,

D Termmanon of Invesiment Adviser Representanve Registranon. The applicaton for termination of
regiateation as an investmen! adviser representative shall be completed by Aling Form LS (Linborm Termimation
Notice Tor Secunties Industry Registration) electronically with IARD within thirty (30) days of the date ot
fermmanation.

E. Updstes and Amendments. The Division shall be notified within thirty (30) days whenever the

i formation contmned i any application or amendment Tor reistration as an nvestmen! adyviser o

representative changes in a nuteral way or is or becomes insecurite of incomplete in any tespel

Miztisaippl Secreiary of Biale's Ofce
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1. The mvesument ndviser representative 15 under o contimumg obligation ro updae information
regquired by Form U4 us changes accur

2. Evenis requiring notification shall include, but dre not limited o, those described in Rule 6] 5

5. An mvestment adviser representative and ihe mvestment adviser must electromeally file prompily
with [ARD sny amendments to the representative’s Form U4,

4. An amendment will be consderad to be lled promptly iF the amendment o fled within thicty {(30)
days of the event that requires the filing of the amendment.

. Completion of Filing
Lo An application for autial or reneswal registration 15 not considered filed Tor purposes of Section 75-

T1-4040u) of the At until the required fee and all required subimissions hive been received by the
L3 s,
1 The Dyvision 18 nol required w ssue a certificate, heense, or permi

G Dl Registration. A fovestment sdviser representative may assochiote with only ome (1§ investmen

adviser ul one time,
| Authority §§ 75<71-404{0).(d); JORB(u); 412(e)] |Former Roles 613, 629|
015, Naotice Filing Requirements for Federal Covered Advisers:

A Notice Filing,. The notice filing for a federal covered investment adviser pursuant to Section 7571+
4081a) of the Act shall be filed electronienlby with IARD on an executed Form ADY (Uniform
Applicatiop for Investment Adviser Registration), A notice filing of a Federnl vovered investiment
nehviser bl be deemed filed when the fee required by Rule 415 and the Form ADY are filed
electromscully with and sccepled by [ARD on behalf of the Dhvision

B Form ADY Part 11 The Administrator may:

L Accept a copy of Part 11 ol Form ADY as filed electromcally with TARL,; or

Missiwsippi Seoretary of Stie's ftice
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2 Deem Purt [ of Form ADY fled iF a federn] covered investment adviser provides, within five i %)
dovs of a reguest, Part 1 of Form ADV (o the Division. Beeause the Diviston deems Part 1 of Form
ADV 0 be Mled, o lederal covered investment adviser 15 not reguired (o subnmt Part 11 of Form ADY
to the Division unless requested,

C. Renewal, The annual renewal of the notice filing for a federal covered mvestment adviser pursuant 10
Section TST1-4050¢) of the Act shall be filed electronically with IARD. The renewal of the notice [iling
tor u federal covered investment adyiser shall be deemed filed when the fee required by Rule 413 is filed
with nmd pecepted by TARD on beholl of the Division,

3, Updates and Amendments, A tederal covered investment ndvizer must file electronically with IARD
any amendments o the federnl covered investment adviser's Form ADV

B Terminations and Withdrowals. Terminations and withdrawals of notice flings shall be completed by
followmy the mstructions on Form ADY-W and filing Form ADV-W with IARD

FooA lederal coverad investment adviger may subinit & nobiee filing for g sueeesgor, whether or nul the
successor is then i exstence, for the unexpived portion of the notiee iling. There shall be no filing fee.

[ Authority $§ 757 1-Sah, 40704 [Farmer Rule 631

617, Change of Material Information; Amendments;

The Division shall be notified withm thiny (300 days whenever the informanton contained i any application or
urnendinent (ue tegistration as an (nvestment adviser o representative changes in o material way or is or
becomes inaccurute or incomplete in any respect. Events requiring notification shall include. but are not limited
toy, e fallowing,

A, Change in firm meme, ownership, imamagement or control of an mvestment sdviser, or o change inany of
it& partners, officers, or pessons in smilar positons. or its busmess address, or the ereation or

termination of a branch office I Mississippd, Notice of such change shall be filed with IARD. in
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socordance with the instructions m Form ADY along with a satisfactory rider or endorsement o the

required surety bond.

B Chonge intype of entity, general plan, ar charaeter of an investiment adviser’s busimess or method of

ciperation,

C. Imsolvency, dissolution, lguidation, or o matetial adverse change or impainment of working caplial, or

noncomplianee with the mmmum eapital or bond requirements

B Termination of business or discontinuance of activilies 45 an nvesiment adviser.

E. The naming ol an investmenl adviser, principal, olfheer, and/or emploves as a defendant or respondent i

one of more of the tollowing mstances:

[ ¥ ]

Lad

LF

Crominal allegations invalving any sspect of the seeurities o any aspect of the securiies business, or
any felony.
Civil allegations mvolving a security or any aspect of the securities business, or any activity ulleging
a brench of w duclary trust, or frud,
Admimstrative alleganons involving a securtty or any aspect of the secuniies business, orany
achivity alleging a bresch of o Bdugiary trust, or fraud,
Arbitration procecdings with allegntions nvolving o securily or any sspecl of the securities business.
vr uny schvity alleging o breach of' o fidusiary trost, or fraoud.
Any procesdimg in which an adverse decision could result fn:
w A demal, suspension, orrevoeation, or the equivalent of these terms, of o license. pernul,

certi fleation, registration, or charter,
h. The imposition of a fine or other penalty, or

o An expulsion or barring from membership m g self=regulatory sssocintion or orgamgalion.

[Autherity § 75-71-d06(b) ] [ Former Rule 611 |
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o1, Kecord heeping Regquirements for Investment Advisers:

A Bwéry investment adviser registered or required to be registered under the Act shall make anid keep o,

pceurnte nod current the following books, ledgers od records:

!

[

A gourmal or jourmals, (neluding cash receipts amd disbursements records, wnd any other records of
vriginal entry formang the basis of entries in any ledger

Creneral and maxilinry ledgers (or other comparsble records) reflecting usset, habiliby, reserve,
capital, income and expense accoumts,

A memorandum ol ench order given by the investiment adviser {or the purchase or sale of any
seeurity, of any instruction recerved by the investment adviser from (he clent concerning the
purchase, sale, roceipl o delivery ol & particulse securty, and of any modieation or caneellation of
any such order oF instruction. The memoerando shall show the terms and conditions of the order,
mstruction, maadi fication or cuneellaon; shall identify the person connected with the mvestmet
adviser who recommended the transaction 1o the client and the person who pliced the arder; amd
shial] show the account for which entered, the date of entry. and the bank, broker-dealer by or
theough whim executed where approprite, Orders entered pursuant to the exeroise ol discretionary
power shall be so designated.

All check books, bank stsements, canceled checks and cash reconcilimtions of the investmyent

il viser

Adl bills or staternents {for copies of), paid or unpaid, velating to the investment adviser's business as
an vestment adviser

Al trial balances, financial statements and internal audit working papers relating 1o the investment

adviser's business.
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7. Orgmals of afl written communications recerved and copies of all written communications sent by
the Inviestment adviser relating 1o,

i, any recormmendation made or proposed 1o be made and any advice given or proposed to be
give,

b, any receipt. dishursement or delivery of funds or securities, or

¢, the placimg or execution of any order w purchase or sell any secunty, provided. however,
(1) that the investment adviser shall not be roguired 10 keep any unsolicited market letters and
other similu communications ol general public distribution not prepared by or for e Ivestmen|
el viser, and
Ciy that 1 the investiment sdyiser sesds any notice, eireular or other advertisement offering any
reporl. unalysis, publication or other investment advisory service o more than ten {101 persons,
the investment adviser shall not be required to keep a record of the names and addresses of the
pereons 1o whoam |0 was sent, exeept that 11 the notice, cireular or advertisement s distribute] w
persons named on any bist, the investment adviser shall retmin wath the copy of the notice,
cireular or advertisement o memorndum describing the st and {ts source,

8 A list or other record of oll accounts which st [dentifies the aceounts in which the investment
ailviser ix vested with uny diseretionary power with respeet o the funds, secunities or ransactions of
any elien

9. A copy of all powers of attorney and other evidences of the granting of any diseretionary authority
by any client o the investment aidviser

[, A copy in writing of éach agreement entered into by the investment adviser with any client, and all
other written agreements otherwise relating o the investment ndveser's business os an invesimen!

il viser
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I'E A file contaming o wopy of each notiee, vircular, advertisement, newspaper article, investment lerer,
bulletin, or other commumcation ineluding by electronic media thal the invesiment adviser cireulates
or dhstrbutes, directly or indirectly, to two (2} or more persons {other than persons connected with
the tovestment adviser ), and 1 the notice, eireular, udvertisement, newspaper article, investment
letter, bulletin, or other commumcation, including by électronic niedia, recommends the purchase or
sl of o specific security and does not state the reasons Tor the recommendation, o memorandum ol
the investment adviser indicatimg the reasons for the recommendation.
120 0 A record of every transaction m o seeurity in which the investment adviser or any advisory
representative (as hereinatter defined) of the mvestment adveser has, or by reason of any
transaction acyuires, any direct or mdireat henelicial ownership, except
(1) Transnetions eftocted in any decount over which neither the fnvestment adviser nor any
wdvisory representative of the investment adviser has any direet or indirect influence or
comtiol) and

(11} Transactions in securities which are direct obligations of the United States. The record shall
state the title and mmowmt of the secority involved, the date and nature of the transaction (1.¢
purchase, sale or other wequisition or disposition); the price st which it was eftfected; and the
name of the broker-dealer or bank with or through whom the transaction was effected. The
record niay also contain a statement declaring that the reporting or recording of any
trunsaction shall not be construed as anh admssion that the investment adviser or udvisory
representafive has any direct or indirect beneficial ownership in the security. A transaction
shill be recorded not later than ten (10) days after the end of the calendir quarter in which
the transaction was ¢lfecied

b, For purposes of Rule 619(A N 12) the following defininons will apply:

Miskissipm Sdcretary of State s Otliee
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i) The term Advisory Representative shall mean any purtner, officer or director of the
vestment mdviser; uny employee wh participates in any way 1 U determintion of which
recommendations shall be made: any employvee who, in connection with hus duties, obtams
wny information comcerning which securities are bemng recommended proor to the effective
dissemination of the recommendations; and any of the following persons who obtain
informanion CONCCTTING seounlies recommendutions baing muile 'D!r' the investment adviser
prior 1o the effective dissemination of the recommendations:

() Any porson in o control relationship (o the investment adviser,
thi Any slfiliated person of o controlling person aml
() Any alfilinted person of an aftilioted person

{11} Control sholl mean the power 10 exercise o controlling influenee over the management or
policies of a company, unfess such power 1 solely the result of an officinl position with such
damipany. Any person who owns beneficinlly, elther directly of theough ome or more
controlled compames, more than twenty-five percent (25 %) of the voting sceurities of o
vostnrpany shall be presumed 10 control such company,

¢ Aninvestment ndviser shall nol be deemed 1o have violoted the provisions of Rule 619 AN 12)
because of the fulure w record secunties transactions of any advisory representitive il the
investmenl adviser establishes that o instituted adeguate procedures and used ressonable
diligence to obtam prompily reports of all transactions required to be recorded,

13 a0 Nutwithstunding the provisons of Rule 619 A (12 ) above, where the thvestment adviser |s
primarily engaged in o business or busimesses other than sdvising investment advisory clients, a

recard muse be mamained of CVETY LTARSACTION 1M 0 SECurmny in whigh the investment adviser or
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any advisory representanve (s heremafier defined) ol the myvestment phviser has, or by renson

of any transaction acguires, any direct or indirect beneticial ownership, excepl

(1) Tronsactions effected in any occount over which neither the investment adviser nor any
advisory representative ol the investment adviser has any direct or mdireet influence or
control: and

(1) Transactions |n securities which are diveet obligations of the Lnited States.
The record shall state the title and amount of the security involved: the date and nature of the
transaction {Ee, purehase, sale, or other weguisitian or dispoaition ), the price ot which it was
elTected: and the mame of the broker-denler or bank with or through whom the transaction
was effected. The record may also comtmn o statement declaring thot the reporting or
recording ol uny trunsaction shall not be construcd os an adimission that the investiment
adviser or advisory representative has any direct or indirect beneticial ownership i the
sucurity. A transaction shall be recorded not Toter than ten (10) duys after the end of the
calendar quarter in whith the transaction was etfected.

b, An nvestment sdviser is "pomanly engaged in s business or businesses other than advisig
investment advisocy clients™ when, for cach of ts most recent three (3) Niseal years or for the
penod of time sinee organzation, whichever 18 lesser. the investment adviser denved, on an
uneonsolidated basis, more than fifty percent {50%) ol
(1) 18 tonal sales and revenues, and
{11} Iis (neome (or loss) belore tneome taxes amnd extraordinury dems, from such other business or

husinesses.

o For purposes of Rule 6190AN 133 the followimg definitions will spply!

Ainsinnippl Sesvetary of Smiz's OiTes
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{11 The term Advisory Representative, when used i conpeetion wath o company primarily
engaged in o business or busingsses other than advising mvestment advisory clients, shall
meun any puriner, officer, director or gmployee of the Investiment adviser who partieipates in
sy way in the determimation of which recommendation shall be made, or whose functions or
dutied relate 1o the determination of which secunities are being recommended priar W the
eltective dissemination of the recommendations; and any of the Tollowing persons, who
obtum imformation concerning securities recormmendations being made by the investment
acdviset prior 1o the effective dissemination of such recommendutions or of the information
concerning the reeommendations:

() Any person o eontrol relationship o the Investment sdviser,
() Any alfilined person of o contralling person nnd
(e} Any atfilimed person of an affiliated person

(1) Control shall wean the power o exerddse a controlling influence over the management or
policics of a company, unless such power is solely the result of an official position with such
compuny. Any person who owns beneficially, either dmweetly ar throwgh one or more
controlled companies, more than twenty-five percent (25%) of the voling secunties of a
company shall be presumed 1o control such company.,

d An mvestment adviser shall not be deemed to have violited the provisions ol Rule 619 (A [ 1)
hecause of the failure (o record securities transoctions of uny advisory representative 1F the
investmen adveser eaablishes that (b instnied asdequate procedures and wsed ressonable
thligence to obain promptly reports of all transactions reguired to be reconded

14, A copy ol each written statement aid eoch amendment or revision, given or seat Lo any client o

praspective chient of the mvestment adviser in accordatice with the provisions of Rule 629, ond a

r':'I-IHIiIlHI]ﬂ‘Il Secretpry of Stile's O fice
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record of the dares thar each wrinten starement, and each amendment or revision, was given, or
uftered to be @ived, to any client or prospective client who subsequently becomes 4 client,

15, For coch elient that was oblained by the adviser by means of o salicitor 10 wliom a cash Tee was paid
by the adviser:

a. Evidence of o written agreement to which the adviser s a party teloted to the payment of such
feniz:

b. A signed and dated acknowledgment of receipt from the client evidencing the client's receipt of
the investment adviser's disclosure statement and o owritten disclosure stalement of the slicitar
k.

¢ A copy of the solicitor’s wiitten disclosune statement. The written agreement, acknow ledgmun
il =olichor diselosure statenient will be considerad o be in compliance i such documents bre
mn compliance with Rule 631,
For purposes of this rule, the term Solleltor s defined in Rule 631{A),

6. All aceounts, books, intemal working papers, and any other reconds o documents thal are negessary
1o Torm the basis Tor or demonsirate the caleulation of the perlormuance or rate of return of all
munaged secounts o securities recommendations in any notice, circular, advertisement, newspaper
ariicle, investment letter, bulletm, or other commumeation inchuding but not Timited to electronic
media thit the investment adviser circulutes or distributes, divectly or indirectly, to two {2) or more
persons {other than persons connected with the investment adviser), provided, however, that, with
respegt 10 the performance of managed sceounts, the retention of all account stutements, (1 1hey
reftect all debits, credits, and other transactions in d clent's aceoun! For the period of the statement,
undd all worksheets necessary 1o demonstrate the caleulation ol the performance or rate of relum ol

all managed accounts shall be deemed to satisfy the requirements of this paragraph.
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17. A file comtmmmpg n copy of all written commucations received or sent regardmg any litgation
mvalving the investiment ndviser or any investment adviser representative o employvee, and
regarding uny written customer or client complaint.

L8 Wntten information about each imvestment advisory clieot that s the basis for making any
recammendation ar providing any investment advice 1o such client.

19 Written procedures to superyvise the activities of emplovees and investment adviser ropresentutives.
and that are reasomably designed to pehieve complinnce with applicable securtties laws and
regulations,

20, A file commmng a copy of each docament {other than any notices of general dissenimation) that was
filed with or received from any state or federal agency or sell regulutory organization sod that
pertining W the registrant or s lnvestmgnt adviser representalives oy that term is defined In Rule 619
(AN 123 b)), which file should contam, but 15 not Timated to, all applicabions, smendiments, renewal
filings, ol eorrespondence,

21. Copies; with original signatures ol the investment adviser’s appropriate signatory and the investmaent
achviser representative, of esch inmmal Form U-4 and each amendmomt to Dhsclosure Reporting Pages
(DR Ps L4y must be retuined by the investment adviser (Bling on beball of the investment adviser
representative) and must be mude avindable for inspection upon regulatory request

22, Wheere the adviser inadvertent]y beld o obtained a chlent s securities or Tunds und returned them o
the ¢client within three (3) business davs or has forwarded third party checks within twenty-four {24)
hours the adviser will be congidered as not baving custody but shall keep the followmny records
relating to the inadvertent custody:

A ledger or other hsting of all securmies or funds held orobtamed. meluding the following

information:
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o Issuer;

b, Type of security und series;

e Duate ol issue,

i, For debt mstruments, the denomination, interest rate and matunty date;

¢ Certificate mumber, inchuding alphabehical prefix or suffix;

I Nime in which registened!

g Date given to the adviser;
Dnte sent to client or sender,

1 Form of delivery to client or sender, or copy of the form of delivery 1o elient or sender; und

1 Ml comfirmation number, (F applicable, or confirmmtion by clent or sender of the fund s or
qecurity's return

23 I an invesument adviser obtams possession of securities that are acquived from the jssuer in a

transaetion or chum of transactions not invelyving any public offerng thst comply with the exception

from custidy under Rule 635{BY 2), the adviser shill keep the following records;

i A record showing the issoor or corrent transler agent’s name, addiess, phone nmber and other
apphicable contract inlormation pertaming to the party responsible for recording client interests
m the securies; and

b A copy of any legend, sharcholder agreement or other agreement showing that those seeritics
that ate transferable only with prior consent of the issuer or holders of the outstanding securities
of the 1ssuer

B. Additionyl recordkeeping requirements for advisers with costody
Lo 1 an investiment adviser has custody. ms that term is defined in Ruld 6350C), the records reguired o

be made and kept under Rule 619(A ) shall also include:
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Fad

A copy of any und oll documents exveuted by the client (maluding o mited power of somey)
under which the adviser {5 authonzed or permitted 1o withdeaw o client’s funds or securilies
mitntained with a custodian upon 1he adviser’s mstruction to the custodimy

A Jowrmal or other record showing all purchases, sales, receipts and delivenes of securities
(Including certificate numbers) for all accounts and all other debits and eredits o the deeounts,
A separnte ledger sccount for cach elient showing all purchases, sales. recoipts and deliveries ol
securities, the date and price of each purchase and sale, and all debits and credits.

Copies of confirmations of ull transoctions eftected by or Tor the seeount of wny lient,

A record for ench security 1n which any client has o position, whch record shall show the name
of each client having uny imterest m each seeurity, the mmount or interest of each ¢lient, and the
lneation ol ¢avh security

A copy of euch of the chent's quarterly aceount stofements, as generated and delivered by the
guiali e custodian, 11 the sedviser also generates o stmtement (hat is delivered 10 the elient, te
adviser shall also mauntain copies of such statements ulong with the date such staternents were
sent to the ollents

11 applicoble o the adviser's situation, o copy of the suditor’s repart and linancial statements and
better verifying the eompienon of the examination by an independent certified public sccountant
il deseribimg the nature and extent of the examimation

A record of any finding by the independent certified public sceauntam of any material
diserepancies found during the examimatuon,

i upplicable, evidence of the client s designation of an (ndependent representative.

1T investmient adviser hing custody because il wdvises a pooled investment vehicle, as defingd in

Rule 635(CH | W), the adviser shall also keep the following records:
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e 'roe, accurate arad cprrent accoumt stitenmerits,
I Where the adviser complies with Rule 635(B)3) the vecornds reguired 10 be mide sod kept shall

melude:

L) The datels) of the audit;

L) A copy of the audited finencinl statements; and

() Evidence of the maitling of the sudited financial to all Hmited partoers, members or other
heneficial owners within one hundred twenty {120) days of the end of its fiscal vear.

e Where the adviser complies with Rule 635(A07) the records reguired 1o be made and kept shall

inelude:

(i) A copy of the written agreement with the independent party reviewing nll fees unid expenses,
el tcating the responsibilities of the independent thard parry; and

(i) Copies of wll nvelees and receipts showing approval by the independent party for payment
throwgeh The qualifed custodian.,

3. IWan investment sdviser has custody because it 15 acting as the trustee for a benefical trost as 11s
dereribed in Rule 635 B)(5) e investment adviser shall slso keep the following records until the
account 1% closed or the adviser is no longer acting as trustee:
a0 A eopy ol the written stitement given 1o eneh beneficial owner setting forth o deseription of the

requirements of Rule 635(A) and the teason why the adviser will not be ¢omplving with those
requiremenis; ond
B Aowritten acknowledgement signed and dated by cach beneficial owner, sl evidencing recetpt
of the statement required under Rule 619(A) above.
. Every investment adviser subject to Rule 6 1WA ) who renders any investment supervisory o

mamagement service o ony chient shall, with respect o the portfolio being supervised or managed and o
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e extent that the mformation 3 reasonably available to or obtmmable by the mvestiment adviser, make

and Keep trie, aceurate and durrent;

I, Records showing separately for cach client the secunties purchased and sold, and the dale. nmount
and priee of each purchase and sale

2. For each secunty in which any client has o current position, information from which the investment
sdviser can pronaptly turnesh the name of each the ¢lient. and the current mmount or interest of the
chent.

0. Any books or revords required by this Rule may be maintained by the ivestment adviser {n such manner
thut the sentity of any client o whom the investment adviser renders investment sUpervisory services |s
inellcated by sumerical or alphabetical code or some somilar designution,

E Every investiment ndviser subject 1o Rule S19(AY shall preserve the tollowing reconds in the manner
preseribed;

o A books and records required 1o be made under the provisions of Rube 619 A theough (0,
miclusive, {exeept for books and records required to be made under the provisions of Rule
OFSCAN LY and (AN 16)), shall be maintmned and preserved in an easily aecessible place Tor o period
of ot less than five (5) vears from the end of the fiscal vear during which the lost entry was made pon
record, the first rwo (2) vears in the prineapal office of the mvestment adviser

20 Partoership aticles and any amendiments, articles of incorporation, charters, minute hooks, and stick
certiheate books of the investment pdviser gnd of any predecessor, shall be maintained in the
prineipal olTice of the myvestment adviser and preserved until ot least theee (3) vears aller termination
ol the enterprise.

3. Books und records required to be made under the provesiong of Rule 6T90ANT L) and (A T6) shall be

matntained and preserved i an eusily accessible place tor o period of nol Jess than five {5) years, the
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frst two (2) yenrs in an the principal office of the investment adviser, from the end of the Hscal vear
during wliich the investment adviser lust published or atherwise disseminated, directly or indirectly,
the notice, cireulur, advertisement, newspaper article. mvestment letter. bulletn or other
commumention including by electronic medin

4, Books and records required to be made under the provisions of Rule 6 1N A) (1 720}, melusive,
ahit] be maintamned and preserved tnan eantly accessible place Tor o period of not Jess than
Fve (5) years Trom the end of the Rscal year during which the bast entry was made on such recond,
thi Hest bwo (27 vears in the prineipal oMice of the investiment adviser, or for the time perlod during
which the ivestment adviser was registered or reguired to be registered in the staie, 1f less.

5. Notwithstanding other record preservation requirements of this Rule, the following records or coples
shall be required to be maintuined al the business location of D investment adviser from which the
customer or client is being provided or has been provaded with investment advisory services:

i, recordi veguired 1o be preverved under Rule 6190 (730100, (10 FEY, (1T)-0 10, Rule
619 B) and Rule 61 7(C), melusive; and

b the records or copres required wnder the provision of Rule 619 (AN 1), (16} which records or
related records identify the name of the investment adviser representutive providing investrent
advace from that basmess location, or which wleniily the business location s physical nddress,
maling address, ¢lectronic malling address, or telephone number. The records will be
mammtamed for the penod described in Rule 619(E)

Foo Aninvestment adviser subject to Rule 619(A), before censing 1o conduct or discontinuing busimess os an
investment adviser shall amnge for and be responsible for the preservation of the books and records

reguired o be mumamed and preserved under this Rule tor the remamnder ol the period speciiied in tis
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Rule, and shall notiy the Diviston i writing of the exuct address where the books and records will be
maintained during the period.
G Production of records
| Purswant o Rule 619, the reconds required 1o be matntmned and preserved may be immedintely
produced or reproduced, and mumntaned and preserved For the required time, by an investment
wel viser on;
o Paper or hurd copy form, as those records are kept in their origimal form; or
b Micrographic media, including miceotilm, microfiche, or any similar medium; o
v Electrome storage media, including any digital storage medium or system that meets the terms of
s Rule
L. The investment adviser must!
n Arrange mnd index the records in o way that permits casy location, access, and retrieval of any
particular record,
b, Provide promptly any of the following that the Division (by 11s examiners or other
fepresenlalives) thay reguust
(i3 A Jepible, troe, and complete copy of te record in the medium and fovmat n which | js
stared;
(i) A Jegible, true, and complete printou of the recond;, und
(i) Means 1o necess, view, and pront the records; and
¢ Separately store, for the tHime required for preservation of the original recond, o duplicate copy ol
the record on any medivm allowed by this Rule
Y. In the case of records orepred or mmmmned on electrome storage media, the imvestument sdviser mus)

establish and maintain procedures:
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@, Tomaintain und preserve the ecords, su as w reasonably safeguard them from loss, alterstion, or
destruction,

b, To lnmit aceess 0 the records (o properdy authorized personnel and the Division (ineluding its
examiners and other representatives), and

¢. To peasonahly ensure that any reproduction of a non-electronie vrigingl record on electronde
storuge meda s complete, true, md legible when retrieved.

H, For purposes of this Rule, Investment Supervisory Services means the giving of contimuous advice as
tr the investment of funds on the bodis of the Individual needs of each client; and Diseretionary Power
shall not include discretion as to the prce m which or the tme when o transacton 15 or 1 1o be effected,
I, before the order (s given by the stvestment adviser, the client his divected or approved the purchnse
ot sale of o definite amount of the particular security

I Any book or other record made, kept, mnntwmed snd preserved in compliance with Rales 170317
CFR 2000 Ta=3 ] and 170:4 |17 CF R 240,10 Taed | under the Securibies Exchange Aot of 1934, which in
substantially the same as the book or other recond requared to be made, kept, mamtamed and preserved
unider this Rule, shall be deemed to be made, kept, mmmtained and preserved in complionee with this
Rule.

1. Every Investment adviser registered or required 1o be regstered in this state and that has is prineipnl
place ol business in o state otler than Mississippi shall be exempt from the requirements of this Rule,
provided the investmenl sdviser is licensed or registered in such state and is in compliance with such
stote's recordkeeping reguirements

K. Every investment adviser that exercises voring suthorify with respect to client securities shall make,
mintin, wnd preserve records i complionee with SEC Rule 2048-21¢)( 2) relaling o proxy voling (17

C PR 275:M-2e)21
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[ Authority §75-71-41 Hied| [Former Rule 6171

021, Segregated Accounts:

An investment adviser shall at all times keep its customers” securities and Tunds in trast and segregated from (s
own scouritics und funds,

AL Al Graneial transactons between the investiem| adviser and his chients are fo be effected through one
(11 or more bank aceounts, each to be designated "special aceount for the exclusivi benefit of clients of
tname of investment adviser)”; each shall be separate from any other bank accounts of the irvestment
wdviser and shall ot no tme be used directly or indivectly as security for a loun o the mvestment adviser
by the bunk and shall be subject w oo nght, lien, or claom of any kind n favor of the bavk or any
persons claiming through the bank; and euch shiall be separate from sy other bank sceount vsed by the
Ivestment adviser 1o pay operpting ond adininisirative expenses

B. Immediately atter necepung custody or possession of funds or secunnes from any client, an mvestmen
adviser mnist potily sueh elemt moweting of the plece and maneer iowhicl sueh funds mnd seeurities
will be maintained. and thereafter, if and when there is any change in the place or manner in which such
fumds or secuntios are being muminined, must gve such client written notice thereal,

| Authority § 75-T1-401(e) L), 410 T [Former Rule 619)
623, Supervision:

Ao Al investment advisces shall establish and keep current a set of wrtten complisnce-suporvisory
procedures, and a system for implementing such procedures, which moy be reasonably expected o
prevent and detect any violations ol the Act und rules promulymed thereunder
I, Procedures should include a business continuity plan generally providing tor, but not linsited to,

protection ol back-up and recovery ol books and records, establshing allernate means ol

comminications with customers, employees, and regulators, office re-location e the event of o loss
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af praneipul plave of business, mnd dessgrmtion of duties to responsible personis) 1n the event ol the
denth or disabitity of a key mudividual, principal. owner, or other such personnel,

2. Accomplete set of such procedures and systems shall be kept, o be mmediately sccessible, i all
oftices located 0 this stite,

B Every investment adviser that has its principal place of business in a state other than Mississippl shall be
exempt from the reguirements of Rule 6230A), provided the mvestment adviser 18 lieensed or rejzstensd
I such state and is i comphance with such state's written comphianmce-supervisory procedures -
requirementy,

| Awthority §4 75-71411, 41 2d)0] [Former Rule 621

625, Standards of Conduer:

A peraon wh 18 an investment adviser, on investinent adviser representative or o federal coversd investment
adviser 15 a Hductary and has o duty o act pnmanly for the benefit of s chients. Acts and practices, meluding,
Bttt dimities! 1o, the follow img, are considered contrary o sach duty and may constitite grousds for denfal,
suspension, or revocation of registration, impostion of fines, or such other action authonzed by stutute:

A, Recommending to a chlent to whom mvestment advisory, supervisory, mansgement, or consulting
services are provided, the purchase, sale, or exchange of any security withoul reasonable grouhds
believe thar the recommendation 15 suable for the client on the basis of nformation furmshed by the
cHent after rensonnble inguiry congernimg the clent's investment objectives, financinl situbion, dnd
needs. and any other intormation kinown or acguired by the investmen! adviser investment adviser
representative or ledern] covered investmont adviser

B. Placing an order o purchase or sell o securty for the account of g client without suthority to do s,

. PMlacing wn order wo purchase or sell o securty Tor the account of o chent upon imstruction of o third party

without first having obtaimed o written thicd-party trading suthorization from the client,

Mississippu Secretary of State's L HEee
Securtion and Charifies Dvini
Msaianippl Sevuriiien Ave Wides
Pose CiTece Box 136
Lacksom, Missiasppd 19265
(Bl ) 3591031 [ =B =Hd =50

MV VB MBIy
Page TE



LY. Borrowing numey o seeurities from s elient anless the client is a broker-denler, an atfilinte of the
mvestment sdviser, or 4 Fnamcial stituion engaged in (he business of loaning fands,
B Loaming money toa client unless the mvestment adviser s s Doancial istitution engaged in the business
of loaning fumds or the client 1s an affiliate of the imvestment adviser
F. Publishmg, cireulatmg, or distributing any advertisement which does not comply with Rule 206(4)-1
undear (e Investment Advisers Act of 1940, (17 C F.R. 20644)-[ ). a8 now or hereatter amended.
G- Failure to enter into, extend. or renew any investment advisory confract with an investment advisory
client withowt g writlen adyisory contract which provides:
I The services to be provided, the term of the comtract, the mvestment advisory fee, the Tormuly for
computing the fee, the amount of prepadd fee 1o be returmed i the event of lermination or nio-
performance of the contract, ml any grant of diseretionary power 10 the investinent adviser,

mvestment adviser representative, or federal covered mvestiment adwiser;

i3

Fhat no diceer of Indivect assignment or trunsfer of the contraet mny be made by the mvestmend
adviser, investmenl adviser representative or federal covered mvestment adviser without the consent
af the chent or other party to the contrait;

3, That the nvestment mlviser, investment adviser representative or Federul covered investiment adviser
shall not be compensated on the basis of o share of copital gains upon or capital appreciation of the
fundds or sy portion of the funds of the chient;

4. That the investment odviser, investment adviser representative or tederal coveéred investment
adviser, (o parmership, shall nonly the client or other party to the mvestment contruct of any
change b the membership of the partrership within & reasanable Hime after (he change.

Ho T i unlawfal Tor any imvestment adviser. investment adviser representative, or federal eovered

[ vestment adviser e
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|- Inelude i an advisory contract, n “hedge clause,” or any other language which may lead o chent 1o
believe thi legal cights have been restricted or waived

2 Include v an advisory contract, any condition, slipulation. or provistons binding any person to waive
conmphiance with any provision ol this act or of the lnvestment Advisers Act of 1940, or any other

practice contrary 1o the provisions af Section 215 of the Investment Advisers Act of 1940; or

i

Enter into. extend or renew any advisory contrivgt contrary o the provisions of Section 205 of the

Investment Advisers Act of 1940, This provision shall apply to all advisers and investment adviser

representatives rogisered or required to be reglstoned under this Act, notwithatanding whether such

mlviser or representative would be exempr trom federal registration purawant 1w Sedtion 203(h) of the

Investment Advisers Act of | 940,

L Notwithstanding Rule 625(CH3), no investment adviser may enter Into, extend or renew an investment
advisory contract which provides for compensation o the investment adviser on the basts of w share of
wapital gibns upon or capital appreciation of the funds, or any portion of e funds, of the client (1 the
conditions m Rule 625(1 1) through l(4) are met.

L The glient entening imto the contract must be:

i, A nutural person or @ company who, Immediately after entering into the contract, hus ot least
Seven Hundred Filty Thousand Dollars (730,000,000 under the managemem of th invesoment
udviser; o

b, A person who the investment adviser and its investment adviser representatives reasonably
belleve, mmediately belore entering into the comtract, s a natoral persem or o company whose
net worth, al the lime the eontret is entered o, exceeds One Million Five Hundred Thousand
Drallaes (51.500.000.000, The net worth of a natural person may include assets held jomtly with

thut person’s spotmse,
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2 The compensation paid to the investment adviser with respeet to the performunce of any secunities
over d given period must be hased on & tormula with the following characteristios;

w I the case of seeunties for which market quotations are readily avilable withm the meamng of
Rule 2a-diah 1) under the Investment Company Act of 1940 { Definition of “Curent Net Asset
Value" for Lise in Computing Periodicnlly the Current Price of Redeemable Secunity), the
Toemulo must anelude the realized copinal losses and unrealized capital depreciation of the
securities over the period,

b, I the case of securities for which market guotations ure not readily availuble within the meaning
of Rule 2a-400)01 ) under the nvestment Company Act of 1940, the formula must include:

(F The realized capital losses of secarities over the period; anid
11) 11 the unrenlized capital appreciation of the securitied over the period is indlueded, te
arrealized capital depreciation of the securities over the period; and

o The formuls st proviele that any compensation poid to the investment odviser under this Rule
15 based on the gams less the losses {computed m accordance with Rule 625(102)ay and (b)) m
the elient s secount for a period of not less thin one (1) year

1. Before entering into the adyvisory contract and (n addition o the requiremetts of Form ADV, the
investment adviser must disclose m writing o the cliem or the chemt's independent agent all matenal
informition coneerning the proposed advisory arrangement, including the following:

a. That the fee arrangement may create an Incentive for the investment adviser W make imvestments
thtt e riskder or more speaiilative than would be the case in the absence of o performance fee,

b, Where relevant, that the mvestment adviser may receive increased compensation with regard o

unrenlized apprecistion oy well us realized gons in the client’s aceount,
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e Thie pernods which will be used o measure ivestment perlormance throughoewt the comrae) and
thetr stgmificance in the computation of the fee

t. The nature ol any mdex which will be used as a comparative measure ol investment
performance, the significemee of the index, and the reason the mvestment ndviser believes that
the index s approprinte; and

¢ Where the investment adviser’s compensation 18 based in part on the unrealized appreciation ol
securities lor which market quotations are not readily available wathin the meming of Rule 2a-
dad ) under the Investment Company Actal 1940, how the securiiies will be vilued and the
extent o which the valuation will be imdependently determined.

4. The investment adviser (and any mvestment adviser representiotive) who enters into the comtrict
musl rensonably believe, immediately belore entering oo the contruet that the contruct represents an
arm’s length arrangement between the parties and that the chent (or i the case of a client which 15 3
company as delined in Rule 625(1)(4), the person representing the compuy), alome or logether with
the client’s mdependent agent. understands the propesed methed of compensation and its risks. The
representative of a company may be a partner, director, otficer or an employee ol the company or the
trastee, where the compuny s o trust, or sny other person designated by the company or trustee, but
must sansty the definition of elient's independent agent set forth in Rule 625(L13)

1o Any person entering into or pectorming an investment adyvisory contruct under this Rule s not reheved
of any obligations under Rule S02(h)} or any other applicable provision of the Act or uny rule or order
thereumider

Ko Nothing in this Rule shall relieve a client’s independent agent from any obligation w the client under
upplicable Taw,

L, The following definitions apply for purposes of this Rule:
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I Adfiliate shall hove the same delinition us in Section 20a)3) of the Investment Company Act ol
LG40,

2. Assignment, as used in Rule 625612, includes, bul is oot Hmited Lo, sny tramsaction or event that
rosults in any change to the individuals or entities with the power, directly or mdirectly, to diveet the
mnanagement or policies of, or o vote more than Afty pereent (300) of any clags of voling securities
of, the investment adviser or federl covered mvestment adviser as compared to the individuals or
entities who hal such power us of the date when the contract was first entered inty, extended or
tenewesl.

5. Client's Independent Agent means any person who agrees 1o act as an mvestment mlvisory cliem's
agent in conneetion with the eomtmet, but does not inelucde:

e The mvestnent adviser relyving on this Rule;

b, An atfilinted person of the investment adviser or an affilisted person of an affihated person o the
Investiment adviser fneludimg an mvestment adviser representilive;

<. Aninterested person of the mvestiment adviser;

i A person who receives, direetly or indirectly, any compensation in connection with the contract
from the investment adviser, an altiliated person of the nvestment sdviser, an aflilinted person
of an affiliated person of the invesiment adviser or an ineresied person of the investment
Biviser) or

¢ A person with any matenal relotionship between himsell (ar an affiliated person of that person)
and the investment wdviser (or anaffiliated person ol the tnvestment sdviner) thit exists, or has
existed at any tme during the past two (2) vedrs.

4. Company means o corporation, parmershi, associution, joint stock compainy, trust. or any

orgaiized group of persons, whether incorporated or net; or any receiver, frustee m a case ander
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Tode 11 of'the United States Code, or simifiar afficial or any Hguidating agem for sny of the

foregoing, in his capacity as such, Company shall not include:

a. A company reguired w be registered under the Investment Compuiy At of 1940 byt which is
niol so registerd;

B A private investment company (for purposes of this subparagraph (h), & private investment
cotfipany 14 4 company which would be definud ns an jovestmgnt company ander Section 3a) of
the Investment Company Act of 1940 but tor the exception from that definition provided by
Segtion Sep 1) of that Act),

o An investment company registered under the Investment Company Act of 1940; or

o A businoss development company as defined in Sectiom 202(aW22) of the Investment Advisers
Act of 190, unless each of the equity vwners ol any such company, vther than the Investment
adviser entering into the contract, 15 a natural person or & company within the meaning of Rule
HESL )

5. Interested Person means!

i, Any member of the inmmediote farmly of any patural person who s an witfiheted person of the
investiment adviser,

b, Any person who knowingly has any diveol or sndireet benelicial imterest i, or who s designated
as trustee, execulor, or guardian of any legal interest tn, any secunty issued by the imvestiment
adviser of by u controlling perion of the mvestment sdviser if thut benefical or legal fnterest
exceeds:

(i) eme-tenth {1/ 1) of ene pereent (%) ol iy class of cutstanding seeuritics of the Investment

elviser or w controlling person of the investment adviser; or
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L) five percent (5% of the total assets of the person secking o oet as the Cliont’s mdependent
pEent; or
¢ Any person of parinet or employee of dny person who, at any time since the begmmng of (he last
two (2) vears, has acted as legal counsel for the imvestment adviser

M. Exercising uny discretionary power in placimg an order for the purchase or sale of secunities for a client
withour obtaming written discretionaey suthorty from the client witin ten (10) business days after the
date of the first transaction placed pursuant to oral discretiomury authority. Discretionary power does not
include o power relnting solely w the price ot which, or the time when, un order invalving o definite
pmount of a spectfied security shall be executed, or both,

N Indueing trading i s ellent's account that 1s excessive in slze or frequeney in view of the Hnancial
rosources, investment objectives, unid character of the aceoun.

), Msrepresenting to any client, or prospective client, the qualitications of the investment adviser,
pnvestment odviser representative, fedeml covered vestment adviser, or any employee, or person
attiliated with the investment adviser. investment adviser representative or fFederal coverad mvestient
adviser, or misrepresenting the nature of the advisory services bein g otfered or fees to be charged for
such service, of to omit to state o material fact necessary o muké the statements made regarding
qualificonions, services or fees.  light of the circumstances under which they are made, not misleading,

P Providing o repor or recommmendition wooany client prepared by someone other (han the investimen
ndviser, mvestment adviser representative or tederal covered investment adviser without disclosing that
fnet This prolibition does not apply w0 a sttoation where the investront sdviser, [nvestment adyviser
representative or federal covered investment adviser uses published research reports ar statistical
analyses 1o render udviee or where an investment adviser. investment adviser representutive or federal

coverad investimen sdviser orders such u veport o the normal course ol providing service.
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1) Charging a ¢lient m advisory foe that |s arreasommble i light of the type of services 1o be provided, the
gxperienee and expertise of the adviser, and the sophistication and bargaiming power of the client.

[, Fhiling to disclose o clients in writing before any advice 1s rendered any matesial contlict of mterest
relnting to the investment adviser, investment adviser representative or federnl covered investment
nelviser, or any of its employees, or affiliated persons which could ressonubly be expected to impair the
rendering of unbissed and obective advice ineluding but not limited 1)
|, Compensation arrangements connected with advisory services to clients which are in addition to

campensation from such clients for such services; and

Fer

Charging o cliem an ivesiment advisory fee for rendering investment advice when compensation

for effecting securities transactions pursiant 1 such advice will be received by the investment

ndviser, investment adviser representative or Federal eoverel investment wlviser or s emplovees, or

affillated persons

S, Ciugramieeing o ehent that a speeifie result will be achieved with advice rendered

T. Dasclosuig the wdentity, mvestments, or other linancial information of any clwent or former client o a
tlibrd party unless requited by law fo do s, or unless consentid to by the ehent or former eliend

L. Taking any action, divectly or indirectly, with respect 1o those securities or funds m which any olient has
any beneficial interest. where the investimem adviser has cusiody or possession of such secunics or
Funds when the sdviser's seteon 46 subpet ol does nol comply with (he salekeeping reguirements ol
Wule 635(A) 1) through (4}

V. Paying o vagh Tee, dwectly or indirectly, to a solictor with respect o solicitation activities in o manmer

which does not comply with Rule 631,
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W Failing to disglose to umy client or prospectrve client all materiol faets with respeet to the Fnancial wnd
disciplimary information regquired f0 be disclosed under Rule 20604 1-4 ander the Investment Advisers
Actol 1930117 C.F.R. 275.20604)-4), a5 now or bereatter amended,

X. While acting as principal for its own advisory account, to knowingly sell any security to or purchase any
security from a client, or while acting as broker-dealer for a person other than the elient, (o knowmgly
effect uny sule or purchase of any secunty for e sceount of the client, withou disclosm 1o the client in
writing before the completion of the transaction the capacity n which it Is acting and obtaiming the
consent ol the client to the transaction
I The prohibations of thes subsection shall not apply 1 uny rransaction with a customer of & broker-

dealer iF the broker-dealer s not acting as an investinent adviser in relation w the ronsaction

B

The prohihitions ol this subsection shall not apply b ony transaction with o customer ol o broker-

ileater of the broker-dealer acts as an mvestment adviser solely;

a4 By means of publely dostriboted written muterinls or publicly mude oral statements,

b By means of written matetials or oral statements not purporting to meet the objectives or needs
of speaific mdividuals or accournls,

¢, Through the issuance of statkstical information contaiming no expresstans of opinion as o the
invesument merits of o paricular seourity; or

i Any combination of the Toregoing services,

1. Publiclv distributed written materials or publicly made oral statements shall disclose that. if the

purchaser of the advisory commmumention uses the wvestment adviser's services i conneation with

the sale or purchuse of 8 security which i 8 subject of the communication, the mvestment adviser

may sl as proncipal for is own aogount or as agent for another pesson, Complinmees by the
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rvestment mdviser wath the foregoing disclosure reguirement shall not melleve it of any other

diselosure obligations under the Act.

4. The Followmg defintons apply Tor purposes of this Rule,

g Publicly MMstributed Written Materials means written matenals which are disteabuted to thirty-
five (35) ormore persons who pay for those materials

b Publicly Made Oral Statements means oral statements mode simultaneousty w thiry=rive (15)
or morne persons who pay for access to those statements.

5 The prohibitivns of this Rule shall notapply (o an investment adviser elfecting an agency cross
trunsaction tor an advisory chent provided the following condinions are met:

i The advisory ehient executes s written consent prospectively suthorizing (he investment adviser
(o elled] ugeney oross trunsactions for such client;

b.  Before obtalning such wniten consent from the clent, the investment adviser makes full written
diselosure 1o the ¢lient that, with respect 1o agency eross transaetions, the investment adviser will
act as brokef-dealer for, receive commissions Trom ind have a potentially conflicting division of
tewatlties and respanstbilities regnrding both parties to the trunsaotions,

e Al or before the completion of each agency cross transaction, the investment adviser or ony other
person relving on this rule sends the chent o written confirmanion. The writen confirmoanon shall
Include:

(1) A statenvent of the nature of the transaction;

L) The dite the trumsaction took place;

(k) An offer e furnish, upen reguest, the Hme when the bransaction Lok place, and

Liv) The source and mmount of any other remuneration the investment adviser recerved or will

recelve ineonteetion with the transaction. In the case ol @ purchase, 11 the investmen! adviser
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was ot participating i a distnbution, or, in the case of a sale, iF the mvestment adviser was
ok participating fn o lender offer, the wrilten conlirmation may stale whetlier the imvestment
ncdviser has been recelving or will receive uny other remuneration and that the investment
ncviser wall fumish the source and smount of such remuneration to the client upon the
clvent’s written request,
el A benst onnually, and with or a8 pret of any weiten statement or summary of the account from

the investment adviser, the mvestment adviser or any other person relymg on this rule sends each

client o written disclosure stitement idenlifying:

(1) The total number of agency cross transactions during the penod for the chient since the dute
of the lust such statement or sumimary; and

fin) The total armownt & all commissions ar oiher remuneralion the investment adviser recel vl
or will recerve m connection with agency cross transactions tor the clent during the penod

. Ench wreitheén diselosere and confirmtion régquired by this role must inelude o conspienous statement
that the chent may revoke the wetten consent vequired uider Rule 6250305 a) of this Rule al any
time by providing written notkee fo the investiment sdviser,

1. No agency cross ronsaction may be effected in which the same investment adviser recommended
the transaction © both any seller and any purchaser,

. For purpeses of this Rue, "agency cross tamsaction for an advisory client” means o transaction in
which a person acts as an investment adviser in relation o & transaction {n which the investment
adviner, or any person controlling, controlled by, or under common comtrol with such mvestment
adviser. including an investment adviser representative, acts as d broker-dealer for both the advisory
ehiem and another person on the other side of the mnsaction, When actng in such cupacity, such

persun s regquired to be registered as g broker-deuler in this state unbess excluded from e detiniion

Wlinninmippl Secrtary of Suie s Ui ige

mocwrites o Chodes LHvision

Pelushinnbp Sevlirities Act Hilds
Pt Office Hox 136

Jork=on, Misziesippt 39205
(601} 359-1633 1-BO0-HO4-06304
WAVI SO S8 Gy
Page 59



B Nothng i this Rule shall be construed (o releve an mvestment adviser or investment adyviser
representative from acting in the best interests of the cllent, including Rulfilling s duty with respect
i the best price and execution for the particalar transaction [or the cheat mor shall it relieve any
nvestment adviser o investrment adviser representative of any other disclosare obligations {mposed
by the At
Y. Faihng 1o estublish, mntan, imd enforee written palieses and procedures rensonably designed to
prevent the misuse af material nonpublic information i vielation of Section 2044 of the Investment
Advisers Aot ol 1
£ Engaging m conduct or any act, mdireetly or through or by any other persom; which would be undawiul
lar stely person o do divectly under the provisions of this act or any rule or regulation thereundes

AAC Exercising voting authiority with vespect W lient securities in 8 munner which dioes nol comply with
Wiile 26436 under the Investment Advisers Act of 1940017 C.F.R. 275.206{4)-6), us now or
herelmafter amended,

BB. Engamng moany act, practice, of course of business which 18 deceptive, unethical. dishonest, or
rmipalative i controvention of Section 20604 ) of the Tnvestment Advisers Act of 1940,
notwithstanding the fact thet such investment adviser i not registered or reguired (o be registered under
seetion 203 of the Invesimen Advisers Act of 1940,

CC Making, in the solicitation of elients, any untroe statement of & material fact, or omithing o state o
muoterial tact necessary in order O moke the stutement made. in light of the circumstunces under which
they mre made, not mislesding.

The conduct set forth in the Rules above is not inclusive  Engaging in ofher conduet such ds forgery,

embezzlement, nen=disclosure, Incomplete disclosure. or misstaterment of moterial ets, or mampulitive or
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deceptive practives shal] nlso be grounds for demal, suspemson, or cevouation of registration, or nopesition of
Fitves.

| Authority § 75-71-502(b}] [Tormer Rule b23]

627, Commingling of Accounts Frohibited:

An investment adviser engagsed in more than ong | 1) enterprise or activity shall maintain separate books of
aecount and records relatimg o is securilied business, The assets of the secunties busimess shall not be
commingled with those of such other businesses, and there shall be a clearly defined division with respect 1o
income ond expenses.

[ Auwthority § T3-T1-411(¢)] [Former Rule 623)

729, Brochure Rule:

A Every investment odviser shall Furnish each client with o writhen disclosure statement which may be
erther a copy of Part 11 of its Form ADV or n wriiten document comtamang ai least the misrmution so
requited by Part 11 of Form ADV. An acknowledgment of recerpt of the disclosure statement must be
signed by (he client and kept i the chent's file dunng the perod in which services are provided the
cliegnt

B. An lpvestrent adviser shall deljver the stateinent required by this Rule tw a ¢lient;

I, Non bess than forry-eight (48) howrs prior o enferng into-any written or oral myesunent advisory
cantraet with sueh ¢lient; or

2. Al the time of entering into any such contract, il the client has a right 1o lerminate the contract
without penalty withiin five (57 busimess days aller entermg into the contract,

L. The clicw shall be sotified within len (10) days ofany material change in the information supplied

pursuant to Rulo 6.IWA)
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3, An investment adviser shall anmafly, without charge, deliver or olter in writing W deliver upon written
reuest (o ench of it advisory clients the statement required by this rule. Aoy statement reguested in
writing by an sdvisory client pursuam to such offer must be mailed or delivered within seven (7) diys of
the receipt of the request

B An mvestment adviser who s exempt from régistration porsuant o Section 75-71-403(h) and wha 1= not
s member of FINRA shall comply with the requirements of this Rule.

F. Nothing in this Rule shall relieve any imvestment adviser from any obligation pursuant W any provision
ol thie At or the rules and regulations thereunder o other fedeenal or state low 1o disclose my
iformation to s chents or prospective clients not specifically required by this Rule

| Authority § 78-71-4 1{g)] [Former Rule 627)
631, Solicitor Rule:

A, The following defimtioms apply for purposes of this Rule:

o Solicier™ means any indavidund, person, of entily whis, dicectly or indirectly, receivies o cush fee or
any other economic benefit for sohiciting, reterrmg, offenng or otherwise negotrating for the sale o
selling ol investment advisory seevices to clients an behalf of an investment wlyviser

20 "Client” includes any prospective client.

H. 1t shall be unluwful for any ivestment sdviser, registered or required 1o be registereed, to pay neash lee
ot any olher economie beneftt, directly or indtredtly, In connection with suleitation activilies unleqs:

I The soliciter s registerse as in investment sdviser representative; and

2 The sollcitor to whom a cosh fee o any other economic benefit is paid for such referral is
Tt & person,

a, Subject 1o an order of the U S, Securtiies & Exchange Commission issued under secton 203(1)

il the Investment Advisers Act ol | 940,
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Subject o wn order of the Mississippt Secretary of State, the secunbies admmistrator of any other
state, the ULS, Securities and Exchange Comunission, or any self regulatary organization
demying, suspending. or revoking registration s a broker-dealer, agent investment advisor, or
mvestinen! adviser representative barming the person from the secuntics or advisory industry o
associuting or alfihinting with the securities or advisory industry, entered after potice and
apporiunity lor hearng.

Caonvicted withan the previous ten years of my felony, or ey musdemeanor invelving conduct
deseribed in sectiom 203e) 200 A ) thraugh (D) of the Tnvestment Advisers Agt ol 19445,
Convicted within the previous ten (140} years of any felony, or any musdemeanor involving
eonduet deseribed in Seetion 75-71-4 200 3) ol the A,

Found by the SEC to have engaged, or hos been convicted of engaging i, any of the conduct
specified in sections 203 el 1), (5) or (6 of the Investment Advisers Act of |44,

Foumid by the Mississippl Secrefury of State (o hiave engaged, or s been conviclsl of eogaging
In, @ny of the conduct specilied in Sections T5-T1-412(d )W 1). (2} and {6) of the Act:

Subjgeet o an order, judgment or decree deseribed 1 seetion 2030e)(4) of the Investment
Advisers Act of 1944, o

Subject twoan order, judgment or decree deseribed m Section 78T 1-41 200040 of the Act; and

3. The cush fee or any other sconamtile benefit ds pald by the investment adviser with respect 1w

solicitation activities thut are impersonal in nature in that they are provided solely by means of:

A Weitten mudenal or ol statements which do oot purport jo meet the obyectives or needs of the
specifie client;
h. Stutisticul tlommation comaiming no expressions of oprions us 1o the ments of particoulas
securities or investment advisers; or
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¢ Any gombination of the foregomng services; and
4 The aensh fee or any other éconamic benefit is pakd parsuant oo writlen agréement (o which the
investment adviser is a party and all of the following conditions are met,
a The written agreemetit;
i1} desenibes the solicitstion or relerral activities 1o be engaged in by the solicitor an behalf of
the (nvestment adviser and the cash fee or any other ceonomic benefit 1o be received for
such activities; and
(0] contains o usdertak g by the solicitor o perform s duties under the agresment i o
‘manner consistent with the instructions of the investment adviser and the provisions of the
Ag) anid rules thereunder; and
CIRED reguives that the soliciwor, at the tme of ooy solleitation or referrnl setlvities lor which o cish
fee or any other eeconmmie benefit 15 pard or to be paid by the investment adviser, provide the
client with w current copy of the mvestment adviser's disclosure dovument required wniler
Rule 63 1{BY4)Wb) and o separate disclosure statement as described in Rule 63 1{C); and
b The mvestment advrser recerves o the elient, prior to or ot the time of entering it mry
written mvestment advisory contract, o signed and dated scknowledpement of recelpt of the
mvestment adviser’s written disclosure statement and the solicitor’s written disclosure document;
il
©  The investment adviser makes a bona fide effort and has a reasenable basis for believing that the
sulieitor has complied with the sgreement; and
. The foregome reguirements of Rule 63 1(B) 43 a), (b} and (¢) shall not apply where the solicitor
14

(1) A partner, officer, director or emplovee of such vestment adviser; or
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iy A partoer, olticer, director or employee of o person that contrals, is controlted by, or is under
common control with such investment adviser, provided the stutus of the solicitor is disclosed

to the client at the tme of the selicitation or refecral,

C The separate wrilten disclosare docutment requived to be furmished by the solicitor to the client pursiant

o Rule 63 1B )b} shull contain the following information.

|

The name of the solicitor;

The name of the mvestment adviser,

The tiitare of the relationship, including any affiliation, between the solicitonr aid the investmeil
ndviser;

A sttement that the solicitor will be compensited Tor solicitation or referral services by the
livvestment adviser:

The terms of the compensation amangement including a deseription of the cash fee or any other
econimie benefit paid or 1o be paid o the soliclwor, wnd

The amount of compensation the chient wall pay, if any, i addition to the advisory fees, and whether
e cash fee or nny other ecommic Benefit patd w the solicitor will be added o the advisory fee,
creating o differential with respect to the amount charged 10 other advisory lients who are not

subject o the solwitor compensation srrmgement

D Nothing i (his rule shall be deemed w relieve any person of any fduciaey or ather obligation o which

such person mav be subject under any law.

| Authatity £ 75:71-102(16), 605] [Former Rule 621

635, Custody of Client Funds or Securities by Investment Advisers:

A, Satekeeping required. 11 an mvestment adviser 18 registered or required 10 be regastered, s unlawiul

forr the investment adviser o have custody of elient Tunds or secunifies unless!
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I, Notice w Division. The investment adviser notifies the Division promptly in wniting that the
fvestment adviser has or may have custody, Such notifeation s reguined W0 be pyven on Form

ALY

[ BF

Chinlified custodian. A qualified custodian maimtams those funds and securities:

u. In aseparate account for cuch client under that client’s name; or

b I pccownts thar contain only the sdviser™s clients” tunds and secunmes, under the adviser™s name
as agent of trustee fof the clients,

3, Notice w clients, 1T an investment adviser opers an aecount with o gualilied costodian on (s client's
behalt, enher under the chent's name or under the name of the invesiment adviser os agendt, the
investment adviser must potify the elient in writing of the qualifed custodian’s nome, adidress, und
the maunner in which the funds or securitios are momtained. promptly when the sccount s opened
and following any chonges to this mformation,

4 Account statements raust be sent to chients, either:

a. By oa gualified custodian, The investment adviser has reasonahle basis for beleving tha the
qualified custodion sends an pecount statement, o least quarerly, o each cllent for which |t
maintoiny funds or securities, identifying the amount of funds and of euclt security in the aecount
at the end of the penod and setting forth all irnsactions m the secount donng thet penod; or

b. By the {nvestment sdviser,

i, The investiment adviser sends an account statement. al least quarterly, to each client for
whom the investment wdviser has custody of funds or seourities, [dawlfying the amount of
funds and of each security of which the investment adviser has custody ot the end of the

period and sering forth )l rransactions during thar penod;

Mississippl Secreiary of State"s O fice
Securiigs msd Clariies Ko
b s jmalpvpi Secutities Act Biles
Post Offace Biox 136
Iickiony, Mississipp 39208

(0] ) A59-1031 | SO0 8046364
ML AL LY.
Page an



e An lidependent certi led public aocountant venfies ull client funds and securities by agiaal
exgmination ab least once during each calendar year al o time chosen by the secountant
wilhout prior notice or anmouncement o the adviser and that s irregular from year 1o vear.
and tiles o copy ol the speclal examimation report with the Division within thirty (. 340) days
after the completion of the examanntion, nlong with a letter stating that it has ¢xamined the
Funds and securities and descobing O niture and extent of the exammation: ul

I, The independent cerified public accountant, upon finding any matenal discrepancies during
the course of the examination, notifies the Division within one business day of the finding,
by means of a facsimile transmission or electrome mul, followed by first class mail, direcied
1o the attention of the Division,

¢ Special rule for limited partnerships and limited lobility componies, 1 the adviser is a gonernl

prartrer of o hoted partnesship (or managing member of o lonted habshity compuny, or holds o

comparnble position for another type of pooled myestment velnele), the aceount staléments

reguired under Rule 635(AN4) must beé sent to each Himited partner (or member or other
benelicinl owner or their independent representative),

5 Independent representatives. A client moy designate an independent representative to receive, on his
hehalt, notices and necount statements ns required under Rule 635 (AN 3) and {A)4).

6. Direet Fee Deduction. An sadviser who has custody as defined in Rule 63500 | Hed by having fees
directly deducted trom client secounts must, i addition bo the salekeeping reguiremments sel forth in
Rude 635(A ) ool (4), also comply with the Tollow ing additional salegoands;

& Written Authorization, The adviser must have written guthosdzation frony the client to deduct

advisory fees from the aceount held with the gualiRed custodion:
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b, Notwe of foe deduction. Each time u fee 15 direetly deducted Trom n ehient aceount, the udviser
must comeurrenily:

i Send the qualified custodian an invoice of the amount of the fee to be deducted fram the
client's account; anc

i Semd the chient an invoice itemizing the fee. Tremaation imeludes the formula used 10
culeulnte the ted, the amount of audets under managements the fee I8 based on, and the time
period covered by the fee,

v Notice of Safeguards, The investmient pdviser notifies the Dividlon b writing that the investment
adviser intends 1o use the additional sofeguards provided above  Such nonficaton s required 10
he given on Form ADV

Waiver of Bonding, Net Worth, or Finaneisl Reporting Reguirements. An Investment adyise

having custody solely because 1t meets the defimtion of cusiody ns defined wn Rule 635(C )| We) and

whi complies with the safekeeping requirerments in Bule 635(A N theough (4) amd employs the
additional safegiards 635( AN 6} a) throagh () will nol be required to meet the Bonding. Net Worth.

wel Finmneinl Reporting Requirements for custodial advisers as set forth in Rules 607, 608, and 611,

7. Pooled lovestments. An investment sdviser who has custody ss defined in Rule 635(0CK | iid ) aml
who does not meet the exception provided under Rule 635(BN 31 must, m addmion o the safekeepng
rugairenments sel forth m Rule 6350A K1) through (4), also comply with the following additional
snfiegirnds;

w. Engopge an Independent Party, Hire anoindependent purty to review all fees, expenses and captal

withdrawals lrom the pooled accounts;
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b, Review ol Fees. Send all involces or receipts o the independent party, detailing the amount of
the fee, expenses or capital withdewal wnd the method of caleuliation such that the independen
party can:

L Determine thut the peyment bs in sccordance with the poaled investment vehicle stundaords
(generally the partpership agreement or membership agrecment | und

i Forwaed, w the qualified custodion, approval for pryment of the imvoice with o copy 1w the
investment adviser

g For purposes of this Rule, an Independent Party imeans o person who:

), Is engaged by the mvestment adviser to act as o gatekeeper for the peyment of foes, expenses
anid capltal withdrawals from the pooled investment,

o Does ot comteol nnd 8 not controlled by and 1 nob under commaon control will the
mvestment adviser; and

Wl Proed not have, und Das oot bad within the pust twao (2) years, @ materinl business relitionship
with the mvestment adviser.

il Notiee of Seleguards. The ivestment adviser notifies the Diviston in writing that the mvestmen
adviser intends o use the additiondl salegumds provided above, Such notification is required 1o
be given on Form ADY

v Walver of Bonding. Net Worth, or Financial Reporing Reguirements, Am investiment alyviser
having custody solely because 1t meets the definrion of custody as defined in 635(C)H 1 Wd) and
who complives with the safekeeping requirements in Rule 635(A) ) through (4) and the
additional sateguards of 635 A 7)(a) through (¢) will not be required to meet the Bondimg, Net
Waorth, and Financial Reporting Requiresents for custodial advisers as sen torih in Rules 603,

67, and 6OV
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8. Investment Adviser or Investrment Adviser Representative as Trustee, When o trost retains o
investiment adviser, investment adviser representative, officer, or employvee of the ndviser as trustee
andl the adviser scts as mvestment adviser to that trust, the adviser will:

. MNotice of Sategvards, The investment adviser notifies the Division in witing that the investment
udviser itends wouse the additional sateguards provided below. Such notification is required 1o
b given on Form ADY
b Invoice Requirement. The mvestment adviser will send to the grantor of the trust, the attorney
fioe Ahe brust 48 0 s o testamentiry tust, the co-trustee (other than the Investment adviser;
investment adviser representative; or emplovee, director or owner of the mvestmem adviser); or
i defined beneficiary of the tmust, at the same time that (©sends any (nvoice 1o the qualificd
custodian. on invoice showing the amount of the trustoes' foe or investment munngenyent of
advisory fee, the value of the assets on which the fees were based, and the specific munner in
which the fees were caloulaled
¢. Custodian Agreement: The mvestment adviser will enter into o writlen agrestnent with a
aqualified custodiom which specifies
i, avment of Faes, The qualified custodion will not deliver trust securities w the investment
il viser, any investment pcdviser FEPTESENIAN YO OT 'CITI-I'JJﬂ}'E'E, director or owner of the
investment adviser, nor will transmit any Tunds b the fnvestment sdviser: any investment
adviser representative or umpiuyce: director or owner of the investment adviser, except thal
thi qualified custodian may pay trustees' fees to the trustee and investment mamagensent or
nelvizory fees to imvestment adviser, provided tha
(1) The grantor of the trust or atormeys for the trust, (010 18 0 testumentary trust, the

eo-trustee (other than the investment adviser, investment adviser representative; or
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emplovee, director or owner of the imvesiment adviser), or a defined beneficiory of
the trust has authorized the qualified custodian m writing to pay those fees:

(2} The stmements Tor those Fees show the amounl of the Bees for the trustee aod, in the
case of statements for investment management or advisory tees, show the vinlue of the
trust pssets on which the fee 15 based and the manner in which the fee was enleulated,
il

(31 The gualified costoding agrees to send 1o the grantor of the trust, the attorneys for a
lestomentiury frust, the costrumtee (othey than an officer or employee of the advisor)
fother than the investment adviser:, investment adviser répresentative: or emplovee,
dirgetor or owner of the tnvestment adviser), or a delined henefictury of the trust, ot
least yuarter]y, a statement of all disbursements from the aecount of the trus,
meluding the amount of investment management fees pud 10 the adviser and the
rnount of trustees’ lees paid o the trustee

i Distribution of Assets. Except as otherwise sel forth i Rule 635(A 0B e |} below,
that the qualified costodion may transfer funds o securities, or both, of the trus only
apon the direction of the trusgtee {who may be the investment adviser; investment adviser
representativel or emplovee, direetor or owner of the mvestment adviser), who the
investment adviser his duly accepted os on nuthorized stgnatory.  The geantor of the trust
vy attorneys for the trust, 415018 o lestamentary trost, the co-trustee {(other than the
mnvestment adviser; investment adviser representative; or employee, director or owner of
the investment ddviserh, or o defined beneficiary of the trust, must designate the
nuthorized signatory for management of the trust. The direction o transter fonds or

securities, or both, can only be mude to the following;
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(1} Toa trust company, bank trust depariment or brokerage firm mdependent of the
udhviser for the aceount of the trust to which the assets relate;

(2} To the numed gramors o o the named henelicinried of the trust;

133 Toa third party independent of the adviser i payment of the {ees or charges of the
tharid person, ineluding, but nol limited to, (1) sttomey's, aceoumtant's, or custodian's
tees Tor the trust, sid (6} laces, imterest, madntenance or other expenses, il (here is
property other than securities or cash owned by the trust;

4y To third parties independent of the sdviser lor any other purpose legitimately
associated with the management of the wruste; or

(51 Tov o broker-tealer in the ol course of portfolio purchases and snles, provided
that the transter s made on payment against deliviery basis or payient against st
receipl.

o Wakver ol Bondimg, Net Waorth, or Finanetal Reporting Reguirements, An investmen|
adviser who has custody solely because it meets the definition of custody as defined in Rule
G35 00 Hd ) el who complies with the satekeepimg requirements in Rule 635 (A1}
through (4) and the sdditional safegunrds of Rule 6350 A SN a) threweh (00 will not be
required 1o meet the bonding, net worth, and finaneial reporting requirements foe custodial
acdvisers ns se foeth i Rule 6085, 607, and 609 of the Act.

B, Exceptions
|- Shures of mutual funds, With respeat 1o shares of an open-end company ss defined m Section

S(uh 1) of the Investment Company Act of 1940 [ 15 ULS.C. §0x=5¢ap( 1] ("mutual fund™), the

mvestiment acviser may use the mutual fund’s transfer agent in liow of o qualified custodian for

purposes of complying with Rule 635(A),
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2. Certnm pnvately oftered secunnes.

Iy

The investment sdviser b5 not required to comply with Rule 635(A) with respect to securities

that farg:

1 aequared from the sswer i o transaction or chnn of transactions ol involving any public
ulfenmg,

b uncertifcated. and ownership tereol (s recorded only on books of e ssuer or (14
transfer agent in the nome of the client; and

it translernble only with prioe consent of the ssuer or holders of the outstanding securities
of the isswer,

Nuotwithstanding Rule 635(BY 20010, the provisians of Rule 6350827 are svinluble with

respect W securities held for te account of o limited partnesstup (or lmited Habiliy

company, or gther iype of pooled invesiment vehiele) only 11 the limited pannership 15

tditedd, the wadited foaneinl sttemens are distributed, as deseribes in Rule 635(HH 3 and

the investmenl adviser notilies the Division in wnting that the investment adviser intends o

provide audited Fnangial statements, a8 desenbed above, Such notiftiention i reguired o be

given on Form ADY

3. Limited partrierships subject 1o annunl audin. An mvestment adviser 18 not reguired o comply

with Rude 6350A03) with respedt to the account of o limited partnership (or lmdted Hability

company, or another type of pooled nvestment vehicle) that 18 subject 1o awdit at least aonually

anid distributes 11 audited financtal statements prepared i necordance with generally necepied

accounting principles 1o all limited partners (or members or other benedicial owners) withan one

hundeed twenty (120) days of the end of 118 Frcal vear. The mvestment adviser must also notify

16011 3539-14633
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the Bvasion i owrrtmg that the investinent adviser intends to employ the use of the audii
sufeguands deseribed above  Such notification 18 required to be given on Form ADV

4. Rewstered investment compames. The investment adviser is nol reguired o comply with this
rule with respect to the account of an investment company registered under the Investment
Company Actof 1540 [ 15 LLS.C. 800 1o $0a-64),

3 Benoficial Trusts, The mvestument adviser i3 not required 1o comply with safekeeping
requirements of Rule 635(A) 1) through (4) or the Bonding, Net Worth and Financial Reporting
Requirements of Rules 607, 600, and 611 i the investment adviser has custody sololy because
the investment adviser, investment adviser represemative or employee, director or pwner of the
nvestrooent adviser 18 o trustee Jora beneficial trust, 11 all of the following conditions see met Tor
each Lrust:

. 'The beneficial owner of the trust 15 a parent, o grandparent, & spouse, u sibling, o chuld or n
wrandehild of the adviser. These relattonsbips shall inelude “step™ relationships.

b For each account under Rule 635Bi5)0) of this Rule the mvestment adviser complies with
thiee Tollowing:

Lo The investnent adviser provides o written statement 10 each beneficial owner of the
weeount setting forth o desenpuon of the requiremems of Wule 635 A) and the reasons
why the imvestment adviser will not be complying with those requirements

1. The investment adviser obtains lrom each benelicial owner 4 signed and dated statement
acknow ledging the receipt of the written stutemnent roquired under Rule 635 (BiSN0)

ihave,

Mlinnianeppl Seviouiry of Ste’'s Uilive
Securitees and Clhinrivies THyision
Minkiustpp Securines Avt Ruley
Pomt Chifice Wi 136
Jigksog, Misdsippl 3015
1601) 339-1p33 LMD =03 00

LB LT LR ERLS
Page 104



e The imrvestiment plviser maintains a copy of both documents desenbed in Rule
GISTBHSH) and {11) whove unti] the aceount 15 closed or the investment sdviser (8 no

longer trustee.

6 Any adviser who intends to hove custody of client funds or securtties but is not able to utilie o

Qualified Custodian as defined in Rule 635{C )3} must first obtain approval from the Division

el must comply with all of the applicable safekeeping reguirements under Rule 635(AN 1}

through (4) including taking responsibility for those provisions that ure desigiated 1o be

performed by o quolified custodinn

. Definitions. The following definitions apply for purposes of this Ruole;

| Custody means holding directly or indirectly, client funds or securities, or having sny suthority

o btuin possession ol them or the ability W appropriste them. Custody ineludes:

i,

Ia.

fl|

Possession of client funds or secunties unless recerved iadvertently and returned to the
sender promptly, but fn any case within three (3) business days ol receiving them,

Receipt of cheeks drawin by chents and made pavable to unrelated third parties will not meet
the definition of custody 1F forwarded to the third purty within bwenty-Tour (24) hours of
receipt und the adviser inuintaing the reconds required under Rule 619(4)22;

Any arrangement (including o general power of ottorney) under which the investment adviser
v dutherized or permitted To withdraw elient funds or securities maintained with o custodian
upon the imvestment adviser’s instruction to the custodian: and

Any cupueity (seh as genernl partner of w limited parmership, mamagimg member of o
limited liability company or o comparable pusition for another type of pooled investment
vehiele, or trusiee of o trust) that gives the investment adviser or 18 supervised person |egal

o rershup of or access 1o client Tunds or securities.
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2 Independent Representative means o person whio:

o Avts us agent Tor an wdvisory client, including in the case ol s pooled [nvestment vehicle, tor

limited partners of o linited partnership, members of a lomited laality company. or other
benclicial owners of another type ol pooled investment vehuele and by law or contract s
ohliged to act in the best iterest ot the advisory chient or the imited partners (or members, or
othet benelicial owners).

Does not control, 15 not controlled by, and is not under common confrol with the mvestment
wlviser, ud

Does not have. and has not had within the past vwo (2} years, n materiol business relatonship

with the tnvestment adyviser

3 Qualified Custodian means the following independent institutions or entities that are ool

affihioned with the mvestment adviser by any direct or indirect common control and have not had

w rmvitterial bustess relationship with the imvestment adviser 18 the previous two (2) vears:

o A bank or savings association that has deposits insured by the Federal Deposit Insuranice

Comorntion under the Federnl Deposit Insumnee Act,

A pegisterad broker-dealer holdimg the clien) desets in customes sccounts;

A reistered futures commission merchant register under Section 4f(n) of the Commaodity
Exchange At holding the client ussets in customer aceounts, bul only with respect 1o
clients” funds and security futures, or other securities incidental to transactions In contracts
for ihe purchase or sale of o commodity for future delivery and optons thereon; omd

A forelgn financial mstitution thar customartly holds financial assets for ils customers,
provided tht the foretgn Boanculd institubion keeps the sdvisory clientd” mssets i custonmes

aceonnts segregated tromm s proprietary assets,
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| Authonty § 757141 (0] [Former Rule 6.35]
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Article 7 EXEMPTIONS
700, Uniform Limited Offering Exemption:
By suthonty delegated o the Seerewry of State m Seenon 73-71-203 of the At 10 promulgme rules, the
following transaction s determined to be exempt Trom the registntbion provisons ol the Al
A, Any offer or sale ol securities offered or sold in complimee with the Securities Act of 1933,
Regulanon 3, Rule 230303, and any mmendments thereto, which satislies the following tunher
conditions wied Nmitations:
I No commission, fee, or other remuneration shall be paid or giver, directly or indireetly. to
any person for seliciting any prospective purchaser in tus stale unless such person s
appropraately regilened (0 Mississippl
Iors o defiense 1o 0 violaton of Uns subseetion i1 the issuer sustoins the burden of prool i
establish that it did not koow and, in the exercise of reasonable care, could not have known
that the person who fecetved o commission, fee, or other remuneration was not appropriately
registered in Mississippi,
2 No exemption under this Rule shall be available for the securities of any |ssier i any of the
parties described in the Securities Act ol 1933, Regulation A, Rule 230.262:!
i Has filex] u registration statement whech is the subject of a cumrently etfective
registration stop arder entered purswant by stute's securities low within ve (5) vears
privor to the filing of the notice required under thes exempron.
b, Has beon convieted within five {5) vears prioe o e iling of the notiee reguired under
this exemption ofany felony o0 misderneanor in connection with the offer. purchase, or

sile of any seourity or iy felony myvalving fraod or decet, mehudmg bot oot linmited 1o,
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lorgery, embezzlement, obtwinimg money ander flse pretenses, larceny, or conspirney to
detrawd,

¢, |5 currently subject to any state adminstrative gnforeement order or jud giment efitered
by thut stale's securities administrator within Ave {5) vears prior to the filing of the notice
required under this exemption or is subject o any state's adnimstrative enforeement
order or judgment i wihich froud or decen, ineludimg by non Hmmed 1w, makimg unirue
stmtermnents of material fucts snd omitting 1o stute material Facts, was found anid the order
o fudgiment was entered within five (5) vears prior to the g of the nolioe reguited
under this exemphion

oo T8 subject toany state’s administmtive entorcement order o judgment which prohibits,
demes, or revokes the use of any exemption from registration in connection with the
offer, purchase, or sale of securiticy

e I curvently subject i any order, judgment, ar decree of any court of competent
Junsdiction ternporarily or prelinumary restramng or emommng, or 15 subject vo oy order,
| grrsetst, on decres of any court o) competent furbsdiction permanent]y restrining o
enjoining such purty from engaging in or contimiing any conduet or practice in
connection with the purchase or sile of any secunty or tmvelving the making of any false
fillng with the stite entered within five (3) vears prior o the (iling of the nptice reguired
undder thes exemplion

f. The prohibitions of Rule 7O1{AN2)aj-(eh, (e) above shall not apply if the person
subject to the disgualification 1% duly leensexd or registered 1o conduet sceuritios related
business in the suse in which the administran ve order or pudgmen) was entered pgamnst

such person o iF the broker-dealer enmploying such party is licensed or registenad in

(61 ) 359-1633
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Misstesippt and the Form B filed with Mississippi discloses the onder, convivtion,
Judgment, or decree relating te such person, No persan diseuulified under this parsgaph
may ot 0 i capaeity other than thin for which the person 15 heensed or registered

g Any disgualification cuused by Rube TOHAN 2 i astomatically wadved 1 the state

seeurities administrator or agency of the state which created the basis for disqualification

determmes upon a showimg of good cause that it is not necessary under the cireumstances
that the exemption be denled.
5. In reliance upon this “safe horbor™ exemption, the tsseer shall (e the following with the
Bivision o fts designee:

0, A copy of SEC Form 1 as filed with the SEC i the version of that form accepted at
the ime of filing by the SEC for Hilings mude pursaant 1o the Secunities Act of 1933,
Regulation 13, Rule 2345035,

b, The prospectus, private plocement memornndun, offering clroular, or similas
document 1o be turmshed by the 1ssuer o offerees. The use of the Small Corporate
CHTering Registration Fomm (SCOR), u copy of which is aviilable upon request, miny
b noceptable lor complianée with this subsection, and

e A filing fee as specified in Rale 405

4. In ull sales o pomaceredited investors in Misstssippt one of the following conditions must be
satisfied, or the issuer and any person acting on its behalf shall have reasonable grounds to
believe smcd after making reasonable ingquiry shall believe that vme of the following conditions
I= satisfied!

n. The imvestment 15 suitnble for the purchaser upon the basis of the facis, 1f any,

disclosed by the purchaser ad o the purchaser's other security holdings, lnaneial
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aituation, mnd needs. For the purpose of this condition only, of may be presumed that 11
the investment does not exceed ten percent { 1Y) of the Investor's net worth, §1 s
sk,

h. The purchaser elther alone or with hig/her purchaser representativeds) has such
knowledge amd experience in financial and business mutters that he'she is, or they are,
capuble of evaluating the ments and naks of the prospective mvestment.

B. A fallure 1o comply with a term, condition, or requirement of Bule TOHAN L (AN ) or {AN4) ol
(his Rule will mot resull in loss of the exemption from the reguirements ol Section 7571203 of the
Act for any offer or sale o o parteular ndividual or entity 1f the persen relving on the exemption
shows:

P The failure W comply did nol pertiin W o lerm, comlition, or requirement directly intended 10

protect that particular mdividual or entity,

Tl

Tl funibure w comply wos insigmificant with respect o the offering as o whole, amd
3. A good fmth and reasonable attempt was muade 1o comply with-all applicable terms,
eornditions, and requiroments of Rale TO1(AN YL (A3 o A4},

€. Where an exemption 1 established only through reliance upon Section B ol thiz Rule, the failure o
comply shall nonetheless be actionnble by the Division under Section 73-7 <004 of the Ac,

0 Transuctions which are exempt under this Rule may not be combimed with offers and sales exempt
under uny other Rule or section of this Act: however. nothing i this limitation shall act as on
eloction. Should for any reason the ofter amd sale il to cormply with all of the conditions for thiy
exemption, the issuer may claim the availability of any other applicable exemption.

E. The Dovision may, by rule or order, inerease the numbers of purchiasers or winve any other

conditions of this exemption
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F. Nosales may be made in this stite ontil o wnitten Ackonowledgment of NMotice Filing has been issaed
by the Davision. The Division will issue the Acknowledement of Notice Filing within five (5)
business duys after receiving the filmg  1f the Acknowledgement of Notice Filing 15 not 1ssued
within five { 5) husiness days, the issuer may proceed with sale of securities in Mississippt until it
receives the Acknowledpment,

G, For offerings thur exceed one (1) vear, notification that the offering o continuing must be filed with
the Division sonually,

. A motice of termination of completion of the offering nust be filed with the Division within thirty
(30) days—thersaCiopoharssib g pon-peiundablopommmmian-foeps specified m Rule 405,

| The exemption suthorized by this Rule shall be known and may be clted as the “Uniform Limied
Ollermy Exemplion.”

[Authority §§ 75-T1-203, 605(a)3)] [Former Rule 703]

703, Exemption from Registration for Certaln Offerings by Domestic Issuers:

By authorty delegated to the Secretary of State m Section 75-71-203 of the Act, transacthons pursuant 1o the
following requiremient ure determined 1o be exempt from the registration requirements of the Act:

AL The sale of {is securitbes by an jssuet organized in this State to not mare than thirty=five (35) persons
within o twelve (12) month penod beginning with the date of filing for exemption under this Rule.
whether residemts of non-residents, provided the lssuer redsonnbly believies that the purchisers are
acguimng the securihies for investment purposes only and vot lor the purpose of resale. Purchasers off
the issuir’s securities which are rogistered pursuant to Section 75T 1303 or Section 757 1304 o] 1]y

Act shall not be considered in computing the number of purchasers during the twebve (12) month

period,
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B Prior to the receipt of consideration or the delivery of o subserption agreement by an investor which
results from an offer betng made m reliance upon this exemption, the issuer shall file with the
Division:
| A merticeon a form preseribed by the Division,

2. The prospectus, privite placement memorandwm, offering circular, or gimilar document which
whal] contmin a full disclosure of materal informanon o be furmshed by ihe msuer o of Terees
The use of the Small Corporate Offering Registiation Form { SCOR), a copy ol which is svailable
upon request, may be acceptable lor complianee with this subsection; and

3. A filing fee as specilied in Rule 407,

C. Securities issued under the provisions of this Rule shall be without payment of commission,
compensation. or remuncration. divectly or indireetly, except where it shall have been determuned by
the Diviston that such commission of compensation is allowable prior to the nitial purchase under
this exemption,

0, Offenngs or sales of securines purssant 1o (s Kule shall be made only by duly elected and acting
ofltcers of the Issuers, or by the general parmer ol a Hmited parinership, or o broket-dealer and his
agents regiatered under the Act.

E The following legend shall be printed in all capitals on the prospectus, private placement
mernoramdim, ol¥erimg ereular, or similar docunsent wsed [0 conmection with an oMerimg ander this
Rule:

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ONTHEIR OWN
EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE
TERMS OF THE OFFERING, INCLUDBING THE MERITS AND RISKS INVOLVEDR. THESE

SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE
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SECURITIES COMMISSION OR REGUEATORY AUTHORITY . FURTHERMORLE, THE
FOREGIING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED
THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY 1S
A CRIMINAL OFFENSE.

THESE SECURITIES ARE SUBIECT TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE AND MAY GENERALLY NOT BE TRANSFERRED OR RESOLD FOR A PERIOD
OF ONE (1) YEAR. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED
TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD
OF TIME.

F. Neither the [ssuer nor any person scting on 118 behalt shall ofTer, offer o s, offer for sale, or sell
the securities by means 65 any form ol general solicitalion of general advertising, iicluding, bt nol
limited o, the followimg:

| Any advertisement, artiele, notice, or other communication published (n any newspaper,
magazing, or similar medim ot broadceast over television or radio:

2 Any seminar of meetiing unless otherwise approved by the Division, or

3, Any letter, cireular, notice, of other written communication unless the commmunication
contains the mioemanon required by this Rule or unless otherwise ardered by the Divasion,

G For purposes of computing the pumber of investors under this Rule:

1. There shall be cowtted ds one investor any corporation, partnership, association, joint stock
company, trast, or smineorporated orgamization, unless such entity was orgamized for the
speciiic purpose of acquiring the securities offered, in which case each beneticinl owner of

COuity imterests or egquity securies i such entity shall count ds a separote porchaser:
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2 A purchase by o hwsbamd and wife in the joint momes of both hushand and wife shall be
deemed 1o be made by 4 single investor:
3 The origimal linvited partner whie purchased an imterest in the limited partnership primarily 1o
erhle the hmited partoership to be formed and whose interest will be extingushed once the
offering of Timited partnership interest has terminated shall not be considersd 1o he a
purehuser
H. Securities exempt under the provistons of this Rule muy not be transferred tor ane (1) vear after the
date of purchase exvept in o ttunsoction which s exempt from registration or i a ransaction which
complies with the registration requirements of the Act
I The Division and every purchaser or ofteree shall be notified within fve (5) busimess dayvs of any
materin] change i the information submitted o sceordanee with this Rule.
J. No sales may be made antil a wrtten Acknowledgment of Notice Filing has been 1ssued by the
Exivisdon,
k. For offenings that exceed one (11 year. notification that the offerng 13 continuing must be filed with
thie Driviston snmuadly
L A notice of termimution of completion of the transactions exempted ander this Rule must be fled
with the Division within thirty (30) doys as speeified in Rule 407
| Awthority 88 7571203, 6050003 [Former Rule 705]
05, Securities Markets Exemption:
Only Tier | (or the equivilent thereto) securities Hsted on the following securities markes are entitled w
exeinplion from registration pursuant t Section 75-71-201(6) of the Act.
Ao American Stock Exchange texcloding Emerging Company Marketplace ( ECM) listings)

B Boston Stock Exchange
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. Chicago Board Options Exchange

1. Cinetrmat] Stock Exchanpe

E. Clicago Stock Exchunge

F. New York Stock Exclnnge

G, Pacific Stock Exchange

H  Philsdelphin Stock Exchinnge

L NASDACQNatiomal Market System
| Avthority §§ 73-71-201(6)] | Former Rule 707)
07, Recognized Securities Manuals: A recognized securiies manual shall be deemed o inclugde the
fallowing,

A Mergent"s Industrial Monual;

B, Mergent's Mumeipal and Government Manual;

£, Mergent's Tramsportation Manuul,

[ Mergent's Public Litlity Manual;

E. Moergent's Bunk and Finance Manual;

F. Mergent's OTC Industrial Minual,

0. Mergent's International Manual;

H  Stanciard & Poor's Standard Comporate Deseriptions or Records; and

[ Perioddic supplements o cach recognized securities maniuul
| Authority §75-71-202¢2) D))
709, NASDAQ/NMS Exemption: By suthority delegated to the Seeretary o Stale in Section 75-71-2403 1o
promulgate rales exeinpting ceriain transsctions from the registration reguirements of the Act, the following

shall be exempt from Section 75-71-301 of the Act- An offer or sale of u security designated or approved for
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designation wpon notice of isstmnee on the Nabional Assoctation of Securities Dealers Automated Quotation
National Market System, or any other security of the sume issuer which is of genior or substantinlly cqual rank,
any security ealled for by subscription nghts or warrants so designated or approved, or any warrant or night 1o
purchase or subseribe to any of the Toregoing,
[Authority §75-71.202( 20 EXi))
711 Internet Solicitavons Exemption:
A, Internet means the global information system comprised of indépendent computer networks which are
Interconnected and share information withoul the use of o centril processing cemler by use ol the
Transmsswon Control Protocol/Internet Protogol (TCPIP) swite; to melude withoot Hmitation, the World
Wide Web, proprietury or “commen carrier” electronic delivery systems, or similar mediuem
B, Internet Offer mennd b commiumeation, regarding the offermg of securties within the memnng of
Sections 757 1-102(19), {26); and 75-7 |-108, of the Aat, made on the [nternet and directed generally to
unyone who las seeess to the Interne, including persons bn Mississippi.
C. Exemption,
The Division Rnds that reglsteation Is nol pecessary or appropriste for the proteetion of investors in
connection with Infermel Offers, provided:
1 The bternet Offer indicates, divectly or indimeetly, that the secarities pre not bemg offered 1

restdenty of Mississippl;

1=

The Internet Offer 18 not speaifically directed o any person in Mississippn by, or on behalf of,

the msuer of the securities, and

3. Mo sales of the lssuer's securities are made in Mississippl as a result of the Internet Oftering,

[Authority 8§ 75-T1-203] | Former Rule 713]
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713 Exemption of Certain Cooperative Securities: By authonty delegmed to the Secretary of State m
Section T5-71-203 of the Act w promulgute rules. the Secretary of State Bods that 1965 oot in the public interest
or necessary for the protection of investors o require regrstratbion under Section 7371401 of the Act of the
tollowing securities transaciions:

AL Ay transaction in 4 membership, equity interest, or retention certiBeate, 1ssued by o cooperative,
corparation, or nod-profil corporution organised dnder the cooperative, budinesd corporation, or fon-
profit corpomation laws, respectively, of ony state, and operated as a non=profit membership
vospermtive (collectively o "eooperative™), 1)

1. Not vaded to the public;

L Eueh member of the cooperative b one vete with respeet 1o matters thiat must be approved
by the membiers of the cooperative or has a number ol votes that are In proportion 1o the
amount of business fransacted (patronage) with the cooperanve and not in proportion o the
rimber of shires of ownership interdsts held by the menher (0 the cooperstive;

3. The goverming documents of the cooperative provide that the shares or other ownership
interests cun be lield only by persons or parties who patronize the cooperative,

4. The goverming documents of the cooperative provide that no dividends shall be paid ot no
disiributions shall be made except for cash patronage dividends or noo-cash patronoge
lividends, md,

3. No person receives any cotnmission of other compensation directly or indirectly as a resull of
or based upon the sale of yuch securities

B. Any transactiin in an instrument, certificste or like security issued by a cooperative (as defined in

subsection A ol this Rule m leu ol a cash patronage dividend 1o a member ol the coopentbive,

| Authorty §75.71-201. 203]
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Ti5, Exemption of Certain Securities of Cross-Border Transactions:

Pursuant to Section 758-71-2003 of the Act. the Secretary of State finds that it is not in the public intecest o
necesdary for the protection ol investors to reguire registration under Scetion 75-T1=301 of the Act of an offer or
sile of o seourity eltected by a person exempted from the broker-dealer registtation requirements ander Rule

337,

[Autharity §& 75-71-203] [Former Rule 717]
717, Aceredited Investor Exemption:

By wuthoriey delegated to the Seeretury of Stute In Section 7571203 of the Act wo promulgate rules, the
fallowing transacrion imvolving any offer or-sale of o securny by an 18suer 1n o ramsachion than meets the

reguiresmnents of this Rule is exempt from the registration reguirements of the Act

AL Siles ol securities shall be made only fo persons who are or the issuer readonably believes are
wecredites mvestors, “Aceredifed myestor” s defined i 17 CFR 230,300 (0) ps currently enacted or

ay armenided,

H. The exemprion is not availoble o on issuer that 1s i the development stage thit either has no specilic
hustness plan or purpose or had indicated that 1t business plen is to engage in o merger or

aequisition with w unidentified company or compusies, or other entity ar person.

. The ssuer reasonably believes that all purchasers are purchasing for mvestment and not with the
view 1o or for sale in eonnection with a disimbution of the security, Any resale ol a security sold in
reliance on this exemption within twelve (12) months of sale shall be presumed Lo be with o view Lo
distrbution and not for mvestment, excepr a resale pursuant to o registration statement effective
under Article 3 of the Act or to wn sceredited investor pursuant to an exemption available under the

Ao,
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13, 1, The exemption s notaviilable so o ssuer (7 he issuer, my of the issuer's predecessors, any
affilinted lssuer, uny of the issuer's dicectors, officers, gencral partners, beneficial owners of ten
percent (10%) or more of any ¢lass of it equity securities, any of the issuer's promoters presently
connected with the msuer in any capacity, any underwriter of the securibies to be offered, ar nmry

partner, direetor or officer of such underwnter:

a. within the last flve (5) vears, has fled o registation staternent which is the subject of o
currently effective remstranion stop order entered by any state securities adommstrator or the
SEC,

b within the last live {5) years, hos been convicted of uny erimimal of fense in connection with
the offer, purchase or sile of any security, or invelving fraid or decen;

. 18 currently subjeet 1o any state or federal admmmstrative enforcement order or judgment,
ertbered wathin the last five (5) vears, finding fravd or decent m connection with the purchase

or sile of any security, or,

d. 1 cwrrently subject to amy order, judgment or decree of any court of competent jurisdiction,
entered within the last five (5) vears, temporanly, preliminmy o permanently restraming or
enjoining such purty from engaging |0 or continuing 1o engage i uny conduct or practice

tvalving lraud or decett in connection with the purchose or sale of any security,

2. Rule TIT(DH 1) shall not apply i f:

a. the party subject to the disqualification s lcensed or registerod 1o conduct securities
related business in the state m which the order, judgment or decree creating the

disgualification was entered againgt such party,
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b before the Tirst ofler under this exemption, the state secunbies admmsstrator, or the court or
regulatory authority thit entered the order, judgment, or decree, waives the disqualification;
o,

e The issuer catibliahes ot i did not know and i ihe exercise of rensonohle care, Based On o

factsal inguiry, could not have known that s disqualification existed under thas paragraph
E | A general announcement of the propesed offening moy be made by any means

2. The general announcement shall melude only the tollowing imformation, unless additonal

information is specificully permitted by the Seeretary of State:
. The name, adidress and telephone number of the issuet of the securities,
b The name, a bnef desenption and prce (F known) of any sceurnty 1o be jesued;
e A briel desermption of the bustness oF the issuer in bwemty-live (25} words or less:
. The type, number and oggregate smount of securiies bang offered;

¢. The nmme, address and telephone number of the person to contact for additional

hformation; and,
£ A stutement that
i sules will only be made 1o sceredited mvestors;
(i} ne money or other consideration is bemg solicited or will be secepted by way ol
ts eneral anoouncement; and,
fiai)  the seeorities lave mt been registered with ar approved by
any wtate securities agengy or the SEC ond are being o Mered und sold pursuant 1o

o exemption from registrafin
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Foo The ssuer, in commection with on oller, may provide intommition in sddition to the general

snnouneement under Rule TUHEL IF such information:

I, I delivered thiough an electronic database that s restocted 1o persons who have bees pre-

quohified as accredited 1vestony: or,

L s delivered after the issuer reasonably belioves that the prospective purchaser (s un sceredifed

INYESTor.

G Mo telephone soheitation shall be permitted unbess pror o placimg the call, the ssuer repsonubly

Believes that the prospective purchaser to be solicited 15 an aceredited nvestor,

Hi Dhssemination of the general announcement of the proposed offering 1o persons
who e nol sectedited tnvestors shall not disgualify the issuer rom clabming the exemption under
this Rule.

Jo The issuer shall file with the Divislon a netive of transaction, 4 censent fo saryvice ol progess, o copy
of the general announcement, and a fee as specified in Rule 409 442 witlin fifleen (15) diays after
the Birst saloin this state.

| Avthority g4 7571200, 400404, S0O5{(n)( 1103 605(b); 608(¢); 610{¢)] | Former Rute T149)

719, Broker-Denlers, Investment Advisers, Broker-Dealer Agents and Investment Adviser
Representatives Using the Internet:

Broker-dealers, investment advisers. hroker-dealer agents (hereinafier “BD apents”) and investment adviser
aggents/mopresentatives (hevemalter “UA reps”) who use the Internet, the World Wide Web, mul similar
propritary of comimon carrier electronis systems (Collectively, hereinafier the “Inteme”) o distibute
itormution on avalable products and services through certwm cammumentions muede on the Internet directed

generully fo unyone having gocess o the Intermet, and ianeminted through postings o Bulletin Boards, disploys
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on “Home Puges” or similar methods {hereinafler "Imtemet Commumications") shall not be deemed w be
“transacting business™ in this ctale for purposes of Sections 75-7 1407 and 75-71-404 ol the Act bused solely on
that tact it the following conditions are abserved:
A, The Intermet Communication contains a legend tn which it is elearly stated that
1. The beoker-deater, mvestment adviser, BD agent or TA rep an guestion may anly frunsact
basiness 1 ths state ' first registered, excluded or exempred from Stme broker-dealer,

imvestment adviser, BD agent or 1A vep registrotion requirements, as may b and

i

Follow=up, indivadualized responses 1o persons i this state by such broker-dealer,
mvestment adviser, BD agent or 1A vep that involve either the effecting or attemping to
effect transactions 1n securnties, or the rendering of personalized mvestment advise for
compensation, as muy be, will not be made absent complisnce with State broker-dealer,

mvestment adviser, BD agent or LA rep registration regquirements, or an applicable exemption

oy exelusion;

3. The Internet Communication contains o mechanism, including and withoul limitation, technical
“lirgwalls™ or other implemented policies and procedures, designed reasonably 1o ensure tho prior 1o
any subseguent, direct eommunication with prospective customers or clients in this state, sasul
hroker-dealer, investment adviser, BD agenl or A rep 18 lirdt regastered in thid state or gualiBes lor
an exemption or exéluswon from such requirement  Nothing in this paragraph shall be constroed to
relieve o State registered broker-dealer, investroemt adviser, BLY agent or 1A rep froo uny applicable
RECULITICS FERIStnion redquirement in this state;

¢ The Internet Communication does nol involve either effecting or attempting o effect fransacthions 1

decuritiey, oF the rendering of pertoninl Beed nvestment odvice for compensation, 4s may ba, i this

B imtssapyri Secretary ol Stote's Office
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stute over the tnternet, but s limiated o the dissemination of general nformation on products and
serviees, and

0. o the cose of n BD agent or TA rep!

I, The affiliotion with the broker-dealer or imvestment adviser of the BD ngent or LA rep is

prominently disclosed within the Internet Commumication;

Bk

The broker-desler or investimen adviser with whom the BD agent or LA rep s associned
retains respaonsihility for reviewing and approving the coment of any lntemet

Communication by i BD apent or LA rep,

3. The hroker-dealer or investment adviser with whom the BD agent or 1A rep b8 associated first
uuthorizes the distribution of information on the particular products and services through the

Internet Commumcation; and

4. In disseminating information through the Internet Communication, the BE) agent or TA rep
acts withm the scope of the authority granted by the broker-dealer or investment adviser,

E. The position expressed in this Rule extends (o State broker-dealer, Investment adviser, BEY agent and
A rep registration reguirernents only, and does not excuse compliance with applicable secunnes
pegistration, antifrawd or relmed provisions,

F Nothing n this Rule shall be construed o affect the activities of any broker-dealer, investment
wehviser, BT agent and |A rep engaged m busimess 1n this state that 15 not subject to the pmsdichon of
the Missinsippi Socretary of Stube 4% 0 resull of the Nattomal Securmies Markets Improvements Act of
1996, as amended.

| Authority §§ 75.71-203;, 401404, 605(a) 1 143). 605(h ) 608y 610(¢)] [Former Rules 7149, 721

Article 8: ADMINISTRATIVE HEARING PROCEDURES
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| Autharity §§ 757 1306020, 41 2(g); 604(c), 605; 6061 607]
The followine procedures governing sdmmstrative hearings shall apply 10 hearing fnghts granted by the
statutory provisions of the Act and any Rules promalgated thereunder.
801, Definitions: Reguesting Party shall mean the registrant, apphicant, or person os defined by Section 75-
T1-102¢20) of the Act who requests an schmimistrative hearing on a particular matter
[ Authority §75-7 1-102(201]
803, Timely Request for a Hearing - Contents and Service of Temporary or Summary Order or Notice;
A A Reguesting Pavty must file v written Reguest for Hearing with the Seergtary ol State within thirly
(30) days after service of the temporary or summary Order or Notice entered by the Division;
B Soch temporary or summary Cheder or Notice entered by the Divigion shall elearly set out such thiny
(307 dloy period ol time;
€ A troe and correct copy of such temporary or summary Order or Notice shall be served promptly
after by exeeution on the party or parties against whom it is entereel or on o legal representutive
RO5. Assignment of Hearing (Mficer - Setting of Hearing:
A When o hearing is requestid, the Secretary of Stabe shall, within iteen (15 days ufter reegipt of the
Royuest tor Hesring, designate o Hearing OfTcer and set o date, time, and ploce for the heattng;
B A Nonee of Heanng shall be sent certified mail, retum receipt requesied, 1o cach Reguesung Party,
BOT. Witnesses: Fach party shall, po later than ten (100 days prior to the hearing date, Ale with the Hearing
Orfficer o list ol witnesses such party may call to testify at the bearing. The list shall contain for cach witness:
A, Name|
B. Current residential and business addeess, iF known!
o Carrent residential and business telephone number. iof known,

D, A statemend indicating whether such person i Jo wstily n person or by dfdayi
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A true and correet copy of such Hst shall be torwarded by ench party to all other parties oo later than ten (10}

daye prior to the bearing date

iy, Documents:

A

Upon request by the Requesting Party, the Division shall make availoble for inspection and copying
any documents, papers, and tangible things it may introduce ot the hearing. This shall melude written
teports propared by uny expert cetmpied by the Division 1o testify at the benfinw

At the sume time the Division makes such documents. papers, tangible things. or expert reporns
avalluble Jor Inspection abd copying, the Requesting Party shall gl make sny sueh docwments,
papers, wngible things, or expert reports 10 its possession availabie for mspection and copying by the

Divineon.

Rl Fallure to Appesr at Hearing:

A

i

I the Requesting Parly, without good cause, finls (o appear at the heanng, such fmlure may he
conaldered us o withdrawal of the Reguest for Flearing and the Heartng O1cer may dismiss the
Reguest tor Heanng and enter an-appropriate Final Order:

Il the Diviston, without good caiise, fails to appear at the hearing, such fnilure may be considered us
i withadeewal of the temporary or summary ovder or ntice, and the Hearing Officer muay declare mull

wnnel vond the remporary or summary order or nobice and enter an appropriste Frnal Order

81Y Conduet of Hearlng:

A. Tha Hearing Officer shall lave the authority to admimsler oaths and affirmations;

B Bach Pany may be represented by an attormey or other authorized representatlve,

. The Hesring Officer may elear the hearmg room of witnesses not under examination, The

Requesting Party may remam o0 the hearing room throughout the hearing
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(4]

The Heurng Oflieer shall have the authomty o mmntm the decorum of the hearing and shall ke
reascniable steph (o do o when necessary, including clesrmg e hearing room ol any person who s

disruptive.

K15, Evidence:

A

B.

Hearings shall be informal and technical tules of evidence shall be relaxed,

All witnesses who appear and testify under oath shull be subjeel to cross-examinalion. A witness
who does not appear may testify by affidavit provided the party presenting the particolar witness'
uifiduvit has complied with the requirements of Rule 80700 thereby affording the opposing party an
pppOtIty 1o contact saud witness and obtam an affidavit on 1s own behalf;

The Henrmy Odfiver shinl| kuve the authority to admit inte the record iy evidence which, in his or
et Judgmuent, has o rensonable degeds of probative value ond trustworthiness, The Hearing O eer
shall have the suthonty o exclude evidence which 15 imrelevamt, immarenal, lacking in probaiive

value, unteustworthy, or unduly cumulative;

. Documents recerved nto evidence by the Hearing Otficer shall be marked by him or her, or under

s or her direction, and filed for the record of the appeal;

Rebuttnl and surrebuttul evidence may be heard at the diseretion of the Hearing Officer;
Arguments summarizing the evidence and the low may be heard at the discreton of the Hearmg
Officer,

Acceptance or deposit of tendered filing fees by the Division shall not be decined an admission by
the Davisaon of the validity or myvalidity of any of the ¢lmms which are the subyect of the heanng,

including but not lmited o whether the amount of such fees was sufficient

B17. Oheder of Prool - Durden of Prool:
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A, Al the hearmg, tie Division shall be the fiest o present evidence. The Requesting Party shall follow
the Drivision in presenting evidence on ity behalf: and
B. Unless otherwise specificd by low, the stundard ot proot’ st the hearing shall be by a preponderance
ol the evidence.
K19, Presentation and Transcription of Record of Hearing:
As A record of testimony i the hearing may be made by nonsstenogruphic moans. in which eviénl notice
shall be given ter all parties designating the manner of recording and preserving the testmony.
B, 1 shall be the responsibility of any party desleing 1o preserve by stenographic mesns o record of
testimony given at the hearing to!
| Arvange, on his or her own initistive, for n certified court reparter to make o stenographic
tecording of the hearing, und
L Pay all fees and expenses for such transenpuon divectly to the coun reporter,
O A true and vorreet eopy of sald stenographic recording shall be made available w any other party
requesting same, provided such party agrees to pay the expense of such copy.
821, Ovder to be Filed Upon Completion of Hearing:
After ol evidenve w heard or recerved and the henrng is completed, the Hearing Officer shall, within u
rensonable nme thereater, prepare and file proposed wrtten findings of fuet and conclusions of law and &
propoged Decision and Final Order bused thereon.  The Secretary shall review the lindings of fuet and
conclusions of faw of the hearing officer, and may accepl, modify, or reject, in whole or in part, the findings of
laet aned comelusions of liw, The Secretary shall thereufter ssue a Final Order, o copy of which shall be sem
promptly, vid certitied mail, return receipt requested, to all Parties who appeared ot the adminstrative hearing,
or 1o ther BHomeyis) or authorzed roprescntiliveds ).

K23, Complinnce with Order:
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ALl parties shall promptly comply with all onders of the Heanng Officer
H25, Judicial Review:
A Any party aggrieved by a final witen decision and order of the Heanmg Officer may appeal such
arder inthe manner provided by Section 757 1608 of the Act;
B In connection with the hearmg of an appeal, any panty agprieved by any matter that does not appear
o the record may file o sworm Bill of Exceptions o preserve such matter for appellote review. A
Bill of Exceptions must specifically set forth the facts upon which prejudice s claimed;
¢ Any opposing party may file o response to o Bill off Exceptions;
3. A Bill of Exceptions shall be ruled on by the Secretary of Stare, Such ruling, m addition o the Bill of
Exceptions and any response thereto, shall be made o part of the record of the uppeal
HIT7. Continuances!
Contmimnees requested by any party shall be granted within the discretion of the Heanng Officer only for good
chige shawn
829. Compuotation of Time:
Iy computing any period of time preseribed or allowed under these rules, the Hearmg Otficer shull be guided by
the Mississippl Rules of Civil Procedure.
K3l Amendment of Rules - Validity of Rules « Enforcement of Kuales:
Ao The Secretary of Stute muy, from time o time, amend these Rubes or promuolgate new Rules;
B. Il iny one or more of these Rules is found 10 be invalid by anv court of competent jurisdiction, such
finding ahall not alTect the validity of any other of these Rules
Article 9: VIATICAL SETTLEMENT INVESTMENT CONTRACTS

S VIATICAL SETTLEMENT INVESTMENT CONTRACTS AS SECURITIES:
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| Authority 7571203 T5:T1-605(a) | ), 75-T1-605(a)3), 75-71-605(h), 75-71-608(c); 75-T1-610(e); 75-T1-
4u1-404; Forimer Article 9 Rules $00 10 900)

AL Viatical Settlement Investment Contracts: A vialical settlement myvestment contract is any
agreement, regarndless of title or caption. for the purchase, sale, asstgnment, transfer, devise, or
heguest of any portian of the benefit of the life insorance policy or cemficate. The teem “vialical
sertlement or similar agreement™ as used i the defiminon of "security™ i the Act doos not include:
(a) The sssigmment, trunster, sale, devise, or bequest ol a death benefit, life imsurmmee policy or
certificute of insurunce by the vitor W the viatical settlement provider under the Viatical Setilements
Act as eodified ol Sections 83-7-200 ¢ seq.; () The assranment of o life msurance palicy 1o a bank.
savings bank, savings aimd loan association, eredit union, o other licensed lending imstitation as
collotéral Tor a louny or, () The exereise of secelernted benofits under the terms of o Jife insurnee
policy issued in pccordance with the msurance laows of this state,

B, Bssuer: With respect to o viatieal settlement investiment conteaet that is non-tractionalized or pon-
pooled, “issuer™ means the person eftecting the lrensactions with the imvestors in such contracts,
With respect fo s vietical settlement imvestment contract that s fractional or pooled, (ssuer menns the
person who ereates the fractiondl or pooled interes)

03, Scope OF Viavceal Sertlement Investment Contract Requirements:

Ao The provisions of this Article % set out the regulmtory standards for the exemption of viatical
settlement investment contracts from the registration requirement of the Act, renewil of the
examption from registrnion, fees, effective dates, wnd reloted matters for viaiical serlemen
nvestment contracts and issuers,

B Nothing e s Artiele 9 shull,

| Provide an exemption from the fraud provisions of the Act;
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2 Relreve broker-dealers or ngents Trom complianee with the Acl; or,
3. Prohibit an issuer from using the registration procedures in the Act or from claiming sn
exemption availuble under the Act,
IS, Exemption From Reglstration:

A. Except as provided in Rule 903(B), un offer or sale of a viatical settlement investment contraet, or o
securily that represents or s secured by o vintical settlement mvestment contruct. i exemp from
repistration wder the Act if the {ssuer!

I At lenst thirty (30) days prior 1o the dote the inital offer is made, les o registration statement on
State of Mississippt Form VOU2, a filing foe as provided in Rude 411 und the materals contained
i Rule 905{A N2},

Lo The following Hems must o Hled with a registeation statement:

a. Prospectus, pamphlet, crmeular, form letter, advertisement, or other sales Literature used or
uitended to be used in connection with the ofler or siale of the seeurity, and

b. The issuer’s most recent audited mcome and expense statement and halance sheet. A
prospective viaticrl setthement purchaser may oblain copies apon writhon reguest to the
Secretary of Stale,

i Al wianical settlement investment comraets sold in Mississippi must mclude o medical release
exeeuted by the vlator 0 faevor of the Secretary of State for the State of Mississippi This release
must be maintained in the 1ssuer's office and must be provided by the issuer to the Secrotary of
Stute wpon demand

4. Before asale, cach prospective individual viatical sertlement purchaser must be furashed wrinten
nformation that is sulficient o make an informed investment decision. For purposes of this

paraprapl, information that is sufficient to make an informed investment decision includes the:
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ne Yiatical settlement disclosure document developed by the Secretary of State and available on
the Stute of Mississipp Form VIALD, Part | The sssuer must provide in that document an
acldress 1o which o notice of rescission may be sent.

b, Dhsclosure of any significont fagtors thot may affeet the outcome of the investment

5. O orbefore the time of closure of o sale, defined as the date when the viatical settlement
provider locates and proposes 1o the vintical setblement purchaser an sceeptable, specilic vinticul
wontme! under the executed purchase agreement, an individual investor must receive o viatical
settlement diselosare document that the issuer bas compleled using State ol Mississippi Form
VIAD, f'art L.

O Inonder to qualify for the exemption and unless waived by fhe Seoretary of State, the Issuer and
the issuor’s predecessors st show, mlong with the issuer's predecessor, that it hus heen in
contimuous operation for at least three (1) vears without o default dunng the curvent fiscal year or
witlin the two 12) preceding fseal vears in the payment of principal, interest, dividemds, or other
obligations on a security of the 1ssuer o a predecessor of the issuer with a fixed matunity or u
fixed interest, dividend, or other provision

B. The Seeretary of State shiall deny an application for exensption under this Aricle (6 an issuer, o
predecessor of the 1ssuer, on aifiliate of the 1ssuer, a director of this issuer, an officer of the suer, a
peneral partner of the ssuer, o benefeial owner of ren peecent (LO%) or more of & class of the [ssuer’s
exuity securifies, a promoter of the issuer presently connected with the issuer in any capacity, an
underwriter of the secaritics to be ofllered, a partner of an underwriter of the securitics 1o be olfered, o
director of an underwnier of the securities 1o be offered, or an officer of the underwriter of the.

pecurTies 1o be oftered:
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I Has filed within the st five (5] vears a registration statement that 14 the subjeet of n currently

effective reglstration atop order enteved by o stile securitied sdministeator or the SEC;

L=

Within the last five (5) vears has heen convicted of
o afelomy;
h. & eriminal offense mviolving frawd or deceit; or
e nerimnal oflense i connechon with the offer, purchase, or sale of o secuniy,
3 Is currently subjoct to a state or federal administrative enforcement erder or judgement in
conngction with the purchase, ofTer, or sale of o security;
4 Is currently subject 1 an ovder, judgement, or decree temporarily, prelimimarly, or permanently
restraming or emjoining the person subject 1o the order from engaging Inor continuing 1o engage
(i eonduct or o practice mvolving Trawd or deceit in connection with the purchase, offer, or sile of
i seurily,
€ Fou uny other reason that 4 (o the public interest on determined by the Secretary of Stute,
%07, Effective Date and Expiration Date for Exemption of Viatical Settlement Investment Contracts:
Untless e effective carller by the Seerctury of State. an application for exemption from registration under
this Rule becomes effective thittyv-one (3 1) davs alter the Secretary of State receaves the completed application,
a fee ays preseribed i Rule 411, and the required documents unless the Secretary ot State contacts the filer either
aralby o v wettog within (hirey (30} days aller the reeeipt of the [ling (0 seek additional imformation or
clarificatton. At such tme that the Secretory of State determines that the application is not complete aor that
additional informmtion is reguired in order (0 make o determmation on whether or not 1o grant the exemption
under this Anticle. the registeation will be placed in pending status until such thne s the Secretary ol State
efther grants or demies the exemption, An exemption granted under (hiy Rule shall oxpire twelve (12) months

after the dute on which 10is granted. A renewal must be made prioe W e expieation of the exemption on Stale
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of Mississippl Form VR 903, Fallure to temely renew wall requare the applicant 1o complete the process for
application for exemplion,

W, Revocation of Exemption:

The Secretary of State may, in his diseretion, enter an order revoking an exemption granted pursuant to this
Article, The order may not be entered without appropriate prior notice to all (nterested parties, opporunity for
hearing, and woitten tindimgs of faer ond conclusions of Taw, except thit the Seerotary of Stote may. i his
diseretion, summarily revoke by order any of the specified exemptions pending final determination of a
proceeding under this subsection. Upon the entry of o summory order, the Seeretary of State shall promgptly
notify all interested parties that the order has been emered and thereafter the mterested parties shall have thirty
LA0) tays Trom receipt of the order in which to request a hearmng, Upon receipt of o request for hearing, the
Secretory of State will promptly set o hearing to be held in sceordance with Article B of the Rules. 17wy of the
mterested parties Tail to request a hearting withan the thiety (307 day penod, the Secretary of State will entera
finnal eeder, wnel the final order will vemutn i Gl force and efleet wntil 1115 vaeated or moditfied by the Secretury
of State

911 Right of Resclsslon Applicable to Sales of Viatical Settloment Interests:

Al 1o addition 1o any other fights provided for under this Article or otherwise, o person who buys o
vistienl settlement imvestmemt coniraet or a security that either represents or 15 secured by i viaticol
settlement imterest may rescind the purchase by giving the entity designated in the disclosure
documents written notice of rescission, by ordinary mail, postpge prepaid, postmarked no later than
thirty {30 days following the lter of the diste on which the purchaser pad for the investment, or the
tlate on which the purchaser recerved the Form VIAD Pas 11

B The nonce of reseission required under Rube 9110AY 15 sulTicient it addressed 1o the entity desighite

tor the notive at the addeess given in the disclosure statement. The rescission notice bs effective on
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the dute it 15 malled.  The reseission notioe may be inmy form that expresses the intention of o
purchaser o reseind the transaetion.

. Norwithstanding the tme it in Rule 9110A ) o the issuer has not found an acceplably suitible
vintical settlernent investment contract and closed the transaction within ninety (90) days of the
execution of the purchase agreement, on the mnetieth (90°") day following the execution of the
purchase agreement, the iasuer shall provide the viatical settlement purchaser with o resaission offer
using 4 [orm approved by the Secretary of State, and the viatical settlement investment contract
purehunser will fave ten {10} business days from s receipl o gither socepl or reject the rescission
offer. The 1ssuer shall keep o record of the rescission offer and 1ts scceptance or rejection for a1 least
three (3 years after providing that offer, and shall provide that record 1o the Secretary of Stie at his
reguest.

. In this Rule, “business day"” means a day other than Sawrday, Sunday, or a state or federal holiday.

UL, Advertising:

A, The exemption contamed in this Article shall nol be available 10 any issuer who engages in false or
misleading advertising m the sale or promotion of vlianeal settlement investment contrets
Furthermuore, the Secretary of State shall revoke an exemption granted pursuant o this Artiele 9 of
the Rules 1f he determmes that an sssuer has engaged in false or misleading advernsement of viancal
settlerment investment contracis.

BE. Folse and misleading vioheal settlement investment contracts adveriisements include, but are not
lited 1o, the ollowmg representations:

I, “Fully secured,”™ " 100%; secured,™ *fully insured.™ “secure,” “sute,” “hacked by rated

insuranee companyisl’, “hacked by federnl andior stme law," or similor representutions:
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“No nsk," “nomimal msk," “low msk." o speealation,” “ne Auctuation,” or similar
represeitations,

3 Guaranteed lxed retamn, anmal return, prncipal, carmings, profits, investment,” or sumilar
reprosentations,

4. N subes chorges or fees,™ or other similar representations;

5 "High vield.” "superior returm.” "excellont returm.” "igh retuen.” “quick profit”, or similo
representations;

6. “erfect nvestment,” “proven investiment,” of siimilar representntions;

T Purported favorable representations or testimomals about the benefits of viaticals as an
investrent, taken out of comtext from newspapers, trde papers, journals, rdio and television
programs, and all other forms of peint and electronic media,

915, Sales Agents;
Any siles agent who engages in the sale of vistival senfement mvestment eontraots must provide the Secretny
of Stute with the followmng:

A, Proolof obtaining o passing grsde on the FINRA Series 7 examination;

B. Proof of obtaining o passing grade on the FINRA Serles 63 exwmination;

C. Anaecurate, complete and signed Form LUs40 and,

13, A filing fee o spectled in Rule 411,
917, Waiver OF Viatical Settlement Reguirements:
Lipon the request of mn (ssuer, the Secretnry of Stote way, m his diseretion, warve o reguirement of this Article 9
of the Rules by order if he determines the waiver to be in the publie interest and that the vegquirement W be

watved 15 nol necessary for protection of imvestors. The [ksuer bears the burden ol prool o salialy the Secretary
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ol Stme that the waiver 15 0 the public imerest and that the regquirement 1o be waved |8 not necessary for

protestion of investors

919 Privacy:

Except as required for the Secretary of State to execute his responstbilities ander the Act, an ssuer of o vistical

settlement interest may not disclose to another person the identity of the viator or insured of the insurance

porliey that i the subject of the viatical setflemen intere
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