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IIYRWR YV DTTAT 9V Ny XY, BT 01w 712v3 N0 79N

“Broker” means any person engaged in the business of effecting transactionsin securities 129
for the account of others, but does not include a bank Securities Exchange Act of 1934 §
.3(a)(4)(a) (2006); Investment Advisers Act of 1940 §202(a)(3) (2006)

Investment Advisers Act of 1940 § 202(a)(7) (2012), “‘ Dealer’ meansany personregularly 130
engaged in the business of buying and selling securities for his own account, through a
broker or otherwise, but does not include a bank, insurance company, or investment
company, or any person insofar as he is engaged in investing, reinvesting or trading in
securities, or in owning or holding securities, for his own account, either individually or in
Securities : 717117 7177277 1R7 ; somefiduciary capacity, but not as part of aregular business”
.Exchange Act of 1934 § 3(a)(5)(a) (2012)

.Maloney Act, Pub. L. 75-719, 52 Stat. 1070 (1938) 131

102 w7 YR 132

Barbara Black, Punishing Bad Brokers: Sdlf- 187 FINRA Sw mm%oyp by mama® 133
.Regulation and FINRA Sanction, 8 BRooK. J. CORrP. FIN. & Com. L. 23(2013)
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NIYPW PRYY HY RYX 0*P172 7Y NIPM 1R NIPVDWAT NPT 2 (50, Mynwn Yy
nm»p FINRA >1217,0°1p1727 %Y m2nw InT min¥mIzni n12int n1aomna,75 .72%3
IR 779797 ,W?D7 NXYNI HY 197 T 720 D78D0R MIPLY AYIYDR YW 7nKRNa” NN
997771 IR P27 YW ,HPNT3IY NODIAN LANNR DY MWl RO TV 1 Yw nnbnn
W’ 7 7230 N130m3a 13595731 PMmpIiR ,mIpa YW 250d7 138m NR NRRIN XYY
nNIMpPY% 3IM3) 5750 MPY INIX YW *01°D71 1281 NX 7712% NI HY 720 prHrm v¥a?
Y312 NPVINDI NYYI PINMDIR 93 191 19w AYPWT *IY 01 DIWVVD DX (270N
7AWY NN POY NPV RYR 1TV YT DY P Jrnoa 9137 1R 1p11a0 136,195
9IYDY N72331 71237 NYLIN MIYPWAT "8V DY ,NRT NNIVY WINTI 7°¥R7IDPRT 117720
TP R 1379292 7mRNA2 pENOAY RYY,MIPYI 112V IN1I 207 DIVIRY DXNT D3
D3, MYPW P8YY PINn 721 (Fiduciary duty) NIRRT N2 0M°2 101 NRTA 71200
138 53299K 17 117997 VWM N°2 AW DY

.12—10 'm¥2,126 w771 9°¥Y ,Angel & McCabe 134

SR-FINRA-2010-039, http://www.finra.org/web/groups/industry/ @ip/ @reg/@rulfil/doc 135
.uments/rul efilings/p121835. pdf

.av 136

0773 WK 0PN 713 82ANIST D20¥M 7T IMRM .15 /Y3,126 w7 ¥ ,Angel & McCabe 137
,MIP21 912V 10172 27077 DIWPRAN ARINT NP WY 7292 ARNAR 7PV D HY n9ws
PTI3°1 DR D737 020157 IPT1AR 2w NP 2707 0IWIKR? 7ATP X7 127 W IR
NRWINT MYHY) 0PI T3N QI NPXCY DPNWR 02IDIRT NMYEHAR 0°13I07 0217V
DRI NNIT MY 2I2WNT P2 HW ONRYIT PIAWNNN NI NN M, N1INA 0NN
219737 N2INA PPV 3NN 19K D1 ST NMIROYR AW, (MR P12 T

Office of Compliance =11 YW n%man> mI°ow Lori A. Richards Axwaw 0°727 03 IX1 138
77y12 U.S. Securities and Exchange Commission -2 Inspections and Examination
“But firgt, I'd liketolook more : 2006 nawa Investment Adviser Compliance 11 YW n1nwn
closely at the concept of fiduciary duty. Many different types of professionsoweafiduciary
duty to someone — for example, lawyers to their clients, trustees to beneficiaries, and
corporate officers to shareholders. Fiduciary duty is thefirst principle of the investment
adviser —because the duty comes not from the SEC or another regulator, but from common
law. Some peoplethink ‘fiduciary’ isavagueword that’ s hard to define, but it’sreally not
difficult to define or to understand. Fiduciary comes from the Latin word for ‘trust’. A
fiduciary must act for the benefit of the person to whom he owes fiduciary duties, to the
exclusion of any contrary interest. Now, some might wonder why the concept of fiduciary
duty cameto be applied to advisers. The Investment Advisers Act doesnot call an adviser a
fiduciary. Infact, that word does not appear in the Act. But, the Supreme Court recognized
congressional intent and held that the Advisers Act: ‘ reflectsacongressiona recognition of
the delicate fiduciary nature of an investment advisory relationship, as well as a
congressiona intent to eliminate, or at least to expose, all conflicts of interest which might
incline an investment adviser —consciously or unconsciously —to render advice which was
not disinterested’ And, the Court said that: investment advisers are fiduciaries with ‘an
affirmative duty of ‘utmost good faith and full and fair disclosure of all material facts' as
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YT 9221 (AYPWR NN NIYPWT P¥Y1P? D12 WITID) 0 NR 0P NV apa MW
TR T 5V 07pNnWw *D3) APWYNT TINN P2 T PV NMuNYIM nnxy 771707
WNDW TPV 0222571 W NPW PR MIRIT 2317 ,137°72 (279172 dn*a FINRA
.00 °DIY YW 7017010 77T0Y DAMYHT DIPRW YW NN : RIT 1173
nan ,MYpwn v¥yY 27pa 1390070 oD NYR NYrTn wNT CIpTInRI I
142 5% TP 11992 PN WIT AVRPWR NIANM MYpw vxyn 141.0ap131 140hypwn

well as an affirmative obligation ‘to employ reasonable care to avoid misleading’ [...]
clients’; Lori A. Richards, Speech by SEC Saff: Fiduciary Duty: Returnto First Principles
nwaTnn) (2006), available at http://www.sec.gov/news/speech/spch022706l ar.htm#2
(D017
“investment : SEC v. Capital Gains Research Bureau, Inc., 375 U.S. 180 (1963) o3 X1
advisers could not ‘completely perform their basic function — furnishing to clients on a
personal basis competent, unbiased, and continuous advice regarding the sound
management of their investments— unless al conflicts of interest between the investment
.counsel and the client were removed'”

IPY733 NP A1I0M PN ,PIND DPX NI PR — WK AWIYWY MpYnI PR MW 139
2003 NIWH TIPNA M°a >R ORI W AT — PN NP NPPIN PINK (1) :1NDIpN
compliance) PIN% NP2 YW NP1 PIN°R NI 73PN, (SEC) 7Y N1171% Mwi nnoIow
Compliance Programs of Investment Companies and Investment Advisers, ) (institutions
Investment Advisers Act Release No. 2204, Investment Company Act Release No. 26,299,
Yy 11 @WNIR MYPWR XY Yy 17 791 Aw™Ia (68 Fed. Reg. 74,714 (Dec. 24, 2003)
PN YW D195 NY°I? 717172 NPT 022303 0791 PINR NY2101,Mypwn Iy n1an
N1P¥779ID°WY 0P1°ID DU1131 MIYENRI DY PWn HY 7137 X7 DPPINT NWH T D™
7y I 1921w 0°np? NPE TIXY 92ya WhRINAW NDR M 7 AD%A MW .pInY
1777 IXPINCW D273 MIPIAAW 17 7PN 0213 TR PNV AT . TNYA NP20PDR
Compliance Programs) n°5°¥00d71 772071 11ay3 0°2°y7 07021 15 7¥1,0710151 0757850
of Investment Companiesand Investment Advisers, Investment Advisers Act Release No.
2204, Investment Company Act Release No. 26,299, 68 Fed. Reg. 74,714 (Dec. 24, 2003),
=29307 9977 IR/ P12 DY 790, AN 20T NP IR ,ANIT ARNA (7471574716
nIn% MYPWR NIanH wIIT I — DR 3391 2101 (2) FINRA — SR-FINRA-2008-3130
77 77192 IX7) 77207 2w N1 N1PIR 07150 BV ,I0°T 172, 10R NPT A00nD 01X 7100
n930m32 PPN 1 ANPnY .17 C.F.R. § 270.38a-138a-1(a)(4) (2005) — (@Mpi 7°yoit NR
SR-FINRA- 9%*7-9p172 ¥ 03 %01 nTX 733mm NIn®? 721073 .77203 DRI 7P DX
19197 712 — NnNoIPN AR 72 (3) (17 C.F.R. § 206(4)-7(C)) n1vpwit *¥y1 H¥1,2008-3013
oPXY Apr1a R 71m L,(17 C.RR. § 275.206(4)-7(b) (2005)) mvpwi 3y by
nPPIRn YY Andhn 1INaY 1R Ian Yy .mIwa oybn nnmId APRW NI1°IN2 — Donopm
721079 W NPLPDRT NR>I3? 10112, 29I NPIIAT N°I5N WAPI WK DY
17 C.F.R. §) mypwit n317an %y 031 SR-FINRA-2008-3012 1777 18 /17172 7y 03 791 71
.(270.382-1(a)(3) (2005)

9737 DAN TARN NIRINT NIDIPN 1 773 1940 NIWN 1> INRA AYPWA NN PN 140
T N1 5w IN0mI AYRWITA IR°YA NROIY WK (Investment Company) NIYRW;I N9an Yw
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NR 0371 XI7 0% Y3123 ,°01°D7 TN DINNA D°pOIVAN p2n? ¥a112 pIn oo by wam
PPV JNAD AW NPV .NPNRT 777077 P22 NPUDWHI 777077 P2 NP WR Mvwn
YWwa oW 71707 NP 72 71101 77T NPIYRY YXIAN 03 WwnT 2T 12 PR IR
NPIPPINRT IV NII2 MW TR ARIPT NTING 23 7780 0Ipni IR 143.a1wn 07oR
H¥1D2,”RIN? NPY PITR” DX PONOAY K21 NK 777”7 NAXT *7 DY 210 °NKR TP 1115

144 1971 M35 2571 IRY2 MNP NWITY 720972 0°0NNM DPR 2P TP 2
NITPIY PRIRT WK 1452103 "R TP YHRY MVpwa N1an Yy — nwpwi nan WX

Investment company act of 1940, § 3. (a)(1)(A)—HC): “(A) isor holds itself out asbeing )
engaged primarily, or proposes to engage primarily, in the business of investing,
reinvesting, or trading in securities; (B) isengaged or proposesto engagein the business of
issuing face-amount certificates of the installment type, or has been engaged in such
business and has any such certificate outstanding; or (C) is engaged or proposes to engage
in the business of investing, reinvesting, owning, holding, or trading in securities, and owns
or proposesto acquireinvestment securities having aval ue exceeding 40 per centum of the
valueof suchissuer’ stotal assets (exclusive of Government securitiesand cashitems) onan
.(unconsolidated basis’

n192n ; Investment Advisers Act of 1940 §206(4) — 7 1371 1217 Mpn — NYPWI "3y
Rules Investment Company Act of 1940 §38a— 1; Compliance 1371 32117 Vpn — IYpwn
17 7277 PR — 07MP12 5 Procedures and Practices of Certain Investment Companies
SR-FINRA-2008-3130, Annual 151,SR-FINRA-2008-3012. Supervisory Control System
.Certification of Compliance and Supervisory Processes

Investment AdvisersAct of 1940, §204A (2004)-1—Investment Adviser 1X7 N12Im73 MpnY
Investment Company Act of 1940, 817j-1(c)(1)(i) (2004) — Personal 123 Codes of Ethics
Investment Activities of Investment Company Personnel

(AP nR An7) Rl pHNa 71777 1972 K7

.162 WY TN LOPYI ; 155 W% M0 LOPLIT ; 145 W7 IR 7ANIT?

,MVPYR N3 Awvw YW ornx ompY anaTs (17 CER. § 270.17j-1(c)(i) (2005)
nwa Forbes 71ama goMdw 53 ,0°2°2MM7 MYPWAN °na nyaw Yw anwa Jinn
www.forbes.com/2009/05/05/zacks-stocks-analysts-brokerage-analysts-09-best-) 2009
www.ml.com/ — ‘pr% 9"n YW nvpwin ¥y R TP DR X7 (brokerages.htm
www.ubs.com/le/about/code— UBS naam 5w 'nxn TP7 s media/83880.pdf
http://www.raymondjames.com/— Raymond James Sw >nxi Tpi ;_of_conduct.htm
nR 0°%215 arX 1YY @2TIP ¥ 01130 1K .about/corporate_governance_employee.htm
2P PRY 3R NRT QY AT IPRNI VYN 00717007 ORNFI VIR DX TP WA 1907
Swn? IR — 2IpWw? WW Q2010 37TR WRI2 0pInn Mpi 0I0PRY 752 0 nonTna
WRI2,TH0 T MIPPR 0I0PK 73 [0°BNA NIV 107022 TR I 270 YW TP R
“ThislA [investment advise] Code of Ethicsisbased on the fundamental —n3115°3v71 970
principlethat MLPF& S[Merill Lynch Pierce Fenner & Smith Ltd.] and its associates must
“an adviser that owes its clients an affirmative duty of w21 ; put client interests first”
utmost good faith to act solely in the best interests of the client and to make full and fair
disclosure of all material facts, particularly where MLPF& S'sinterests may conflict with
QYTIPRT YW PNRT QM IPY YT 952 1NNYT ANW 20 w1 .(5,2 ‘1Y) that of theclient's”
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QY .”MIP°D2 QWIR”Y 7AW AT "WIR” DX 1773 RIT IN°7 1°21,0127 D77 2200 pann
156 21177 N97377% 9297 N7 QINN DR 21977 1372 0°D°¥D07 0¥ TIPAN P2, NRT

WA PUIRRY 0WITI WK 19K IR, DOWTIN NIYPW CYYY YV 03 — MYPY XYY .2

0°2°597 PR NN 93%,9193% 271 71pi 157,993 91 23105 *NX TIp 11012 7120 190

:0°X27

YW QMR NI DR ApwY 07270 WK 138, n7poy mvminn Yw ovwaTvo nyap .1
159 (Supervised Persons) mp»n? o°1nw PwIR YW1 pyri

7123 7T KRNI D3I 00ITIVOY DNARNT WK, 186 WA 1277 07IN0 DIYIXPHT
.186 W1 197 IRI 72N — 9371 1DIRA

NIy Y13 XN DIRY D¥DWNAI WK 19RID 077N (ACCess Persons) 7w s SwiIR”
C.FR. § 270.17j-1(3) ) 77 D112 72995 7272 [uYAT 2°93apR WK IR W N7
SWRT DN MIYPWI YT, 0w, 273 : 717373 WID13 021191 0¥ 7°phn *2ya nd .((2005)
.17 C.F.R. § 270.17j-1(b) (2005)

.17 C.F.R. § 270.17j-1(b)(1) (2005)

.17 C.F.R. § 270.17j-1(b)(2) (2005)

.17 C.F.R. § 270.17j-1(b)(4) (2005)

.17 C.F.R. § 270.17j-1(c)(1)(ii) (2005)

.17 C.F.R. § 270.17j-1(c)(2)(ii) (2005)

.17 C.F.R. § 270.17j-1(c)(2)(ii)(A) (2005)

.17 C.F.R. § 270.17j-1(f)(A) (2005)

.17 C.F.R. § 270.17j-1(f)(B) (2005)

.188,186 " 19712 X1

.17 C.F.R. § 275.204a-1(a) (2005)

.17 C.F.R. § 275.204a-1(a)(1) (2005)

9372 ,712°8Y WA IPRY YR YR WA DAY W0 M3 M D? 021101 DPWIRY T PN
DPIMIN WK NMYPW °p°N 1373 IR MMPY 112¥ IV 1111 Y0 777911 771p Yw M2
ngYna YR w3 *9ya .17 C.FR. § 275.204a-1(e)(1)(i)(A) (2005) mypwii n1an »1
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17 C.F.R. § ) mp>0? N1 2WIRD 07 03 1WA W N1 1273 MmpL nunvn
POV PID VI T NIVPWI IV 12W 28152 712971 IWRS L(275.204a 1(e) (1) (1)(B) (2005)
17 C.F.R. § 275.204a) mp>p? 0°1101 D°WIKD D*aWNI DOMWTI Q227N 93 IR, 7137 YW
(A(e)(D)(ii)

.17 C.F.R. § 275.204a-1(3)(2) (2005)

SEC Release Nos. |A-2256, |C-26492; File No. S7-04-04, available at http://www.sec.
gov/rules/final/ia-2256.htm#P65_10475: “ Advisersarefreeto set higher standardsfor their
.employees, such as those established by professional or trade groups”

“A good code of ethics should effectively convey to employeesthevauetheadvisory : oW
firm places on ethical conduct, and should challenge employees to live up not only to the
.letter of the law, but also to the idedls of the organization”

.17 C.F.R. § 275.204a-1(a)(3) (2005)

.17 C.F.R. § 275.204a-1(b) (2005)

.161 w”n 9°¥% ,SEC Release Nos. |A-2256

.17 C.F.R. § 270.17j-1 (2005)

W 317,731 PRWI PP 0703 — 2N53 TP NWOR IR 1077 173 ,0°9213 19K 00
WIN NPT Y3 wend mphh yoxnk 01219 NMIn ;nwId Apoy ¥y¥ab ,oop ynb
w”i1'2°y2 ,SEC Release Nos. |A-2256 — nPw R onawy Awnn? QXKW1 1 0702 Avpwn?
.161

.17 C.F.R. § 275.204a-(a)(4) (2005)
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.17 C.F.R. § 275.204a-1(a)(5) (2005) 172

Fpona,161 w7 9vY ,SEC Release Nos. IA-2256 173

SEC About the Division of Enforcemen, availableat http://www.sec.gov/divisions/enforce/ 174
.about.htm

Consulting Services Group, LLC, Securities Act Release No. 56,612, Investment Advisers 175
Act Release No. 2669 (Oct. 4, 2007) — https:.//www.sec.gov/litigation/admin/2007/34-
.56612.pdf
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