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§ 80b–4. Reports by investment advisers
(a) In general
Every investment adviser who makes use of
the mails or of any means or instrumentality of
interstate commerce in connection with his or
its business as an investment adviser (other
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than one specifically exempted from registration pursuant to section 80b–3(b) of this title),
shall make and keep for prescribed periods such
records (as defined in section 78c(a)(37) of this
title), furnish such copies thereof, and make and
disseminate such reports as the Commission, by
rule, may prescribe as necessary or appropriate
in the public interest or for the protection of investors. All records (as so defined) of such investment advisers are subject at any time, or
from time to time, to such reasonable periodic,
special, or other examinations by representatives of the Commission as the Commission
deems necessary or appropriate in the public interest or for the protection of investors.
(b) Records and reports of private funds
(1) In general
The Commission may require any investment adviser registered under this subchapter—
(A) to maintain such records of, and file
with the Commission such reports regarding,
private funds advised by the investment adviser, as necessary and appropriate in the
public interest and for the protection of investors, or for the assessment of systemic
risk by the Financial Stability Oversight
Council (in this subsection referred to as the
‘‘Council’’); and
(B) to provide or make available to the
Council those reports or records or the information contained therein.
(2) Treatment of records
The records and reports of any private fund
to which an investment adviser registered
under this subchapter provides investment advice shall be deemed to be the records and reports of the investment adviser.
(3) Required information
The records and reports required to be maintained by an investment adviser and subject to
inspection by the Commission under this subsection shall include, for each private fund advised by the investment adviser, a description
of—
(A) the amount of assets under management and use of leverage, including off-balance-sheet leverage;
(B) counterparty credit risk exposure;
(C) trading and investment positions;
(D) valuation policies and practices of the
fund;
(E) types of assets held;
(F) side arrangements or side letters,
whereby certain investors in a fund obtain
more favorable rights or entitlements than
other investors;
(G) trading practices; and
(H) such other information as the Commission, in consultation with the Council, determines is necessary and appropriate in the
public interest and for the protection of investors or for the assessment of systemic
risk, which may include the establishment
of different reporting requirements for different classes of fund advisers, based on the
type or size of private fund being advised.
(4) Maintenance of records
An investment adviser registered under this
subchapter shall maintain such records of pri-
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vate funds advised by the investment adviser
for such period or periods as the Commission,
by rule, may prescribe as necessary and appropriate in the public interest and for the protection of investors, or for the assessment of
systemic risk.
(5) Filing of records
The Commission shall issue rules requiring
each investment adviser to a private fund to
file reports containing such information as the
Commission deems necessary and appropriate
in the public interest and for the protection of
investors or for the assessment of systemic
risk.
(6) Examination of records
(A) Periodic and special examinations
The Commission—
(i) shall conduct periodic inspections of
the records of private funds maintained by
an investment adviser registered under
this subchapter in accordance with a
schedule established by the Commission;
and
(ii) may conduct at any time and from
time to time such additional, special, and
other examinations as the Commission
may prescribe as necessary and appropriate in the public interest and for the
protection of investors, or for the assessment of systemic risk.
(B) Availability of records
An investment adviser registered under
this subchapter shall make available to the
Commission any copies or extracts from
such records as may be prepared without
undue effort, expense, or delay, as the Commission or its representatives may reasonably request.
(7) Information sharing
(A) In general
The Commission shall make available to
the Council copies of all reports, documents,
records, and information filed with or provided to the Commission by an investment
adviser under this subsection as the Council
may consider necessary for the purpose of
assessing the systemic risk posed by a private fund.
(B) Confidentiality
The Council shall maintain the confidentiality of information received under this
paragraph in all such reports, documents,
records, and information, in a manner consistent with the level of confidentiality established for the Commission pursuant to
paragraph (8). The Council shall be exempt
from section 552 of title 5 with respect to
any information in any report, document,
record, or information made available, to
the Council under this subsection.’’.1
(8) Commission confidentiality of reports
Notwithstanding any other provision of law,
the Commission may not be compelled to dis1 So in original. The quotation marks and period probably
should not appear.
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close any report or information contained
therein required to be filed with the Commission under this subsection, except that nothing in this subsection authorizes the Commission—
(A) to withhold information from Congress, upon an agreement of confidentiality;
or
(B) prevent 2 the Commission from complying with—
(i) a request for information from any
other Federal department or agency or any
self-regulatory organization requesting
the report or information for purposes
within the scope of its jurisdiction; or
(ii) an order of a court of the United
States in an action brought by the United
States or the Commission.
(9) Other recipients confidentiality
Any department, agency, or self-regulatory
organization that receives reports or information from the Commission under this subsection shall maintain the confidentiality of
such reports, documents, records, and information in a manner consistent with the level
of confidentiality established for the Commission under paragraph (8).
(10) Public information exception
(A) In general
The Commission, the Council, and any
other department, agency, or self-regulatory
organization that receives information, reports, documents, records, or information
from the Commission under this subsection,
shall be exempt from the provisions of section 552 of title 5 with respect to any such
report, document, record, or information.
Any proprietary information of an investment adviser ascertained by the Commission
from any report required to be filed with the
Commission pursuant to this subsection
shall be subject to the same limitations on
public disclosure as any facts ascertained
during an examination, as provided by section 80b–10(b) of this title.
(B) Proprietary information
For purposes of this paragraph, proprietary information includes sensitive, nonpublic information regarding—
(i) the investment or trading strategies
of the investment adviser;
(ii) analytical or research methodologies;
(iii) trading data;
(iv) computer hardware or software containing intellectual property; and
(v) any additional information that the
Commission determines to be proprietary.
(11) Annual report to Congress
The Commission shall report annually to
Congress on how the Commission has used the
data collected pursuant to this subsection to
monitor the markets for the protection of investors and the integrity of the markets.
(c) Filing depositories
The Commission may, by rule, require an investment adviser—
2 So

in original. Probably should be preceded by ‘‘to’’.
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(1) to file with the Commission any fee, application, report, or notice required to be filed
by this subchapter or the rules issued under
this subchapter through any entity designated
by the Commission for that purpose; and
(2) to pay the reasonable costs associated
with such filing and the establishment and
maintenance of the systems required by subsection (c).
(d) Access to disciplinary and other information
(1) Maintenance of system to respond to inquiries
(A) In general
The Commission shall require the entity
designated by the Commission under subsection (b)(1) to establish and maintain a
toll-free telephone listing, or a readily accessible electronic or other process, to receive and promptly respond to inquiries regarding registration information (including
disciplinary actions, regulatory, judicial,
and arbitration proceedings, and other information required by law or rule to be reported) involving investment advisers and
persons associated with investment advisers.
(B) Applicability
This subsection shall apply to any investment adviser (and the persons associated
with that adviser), whether the investment
adviser is registered with the Commission
under section 80b–3 of this title or regulated
solely by a State, as described in section
80b–3a of this title.
(2) Recovery of costs
An entity designated by the Commission
under subsection (b)(1) may charge persons
making inquiries, other than individual investors, reasonable fees for responses to inquiries
described in paragraph (1).
(3) Limitation on liability
An entity designated by the Commission
under subsection (b)(1) shall not have any liability to any person for any actions taken or
omitted in good faith under this subsection.
(d) 3 Records of persons with custody or use
(1) In general
Records of persons having custody or use of
the securities, deposits, or credits of a client,
that relate to such custody or use, are subject
at any time, or from time to time, to such reasonable periodic, special, or other examinations and other information and document requests by representatives of the Commission,
as the Commission deems necessary or appropriate in the public interest or for the protection of investors.
(2) Certain persons subject to other regulation
Any person that is subject to regulation and
examination by a Federal financial institution
regulatory agency (as such term is defined
under section 212(c)(2) of title 18) may satisfy
any examination request, information request,
or document request described under paragraph (1), by providing the Commission with a
3 So
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in original. Probably should be ‘‘(e)’’.

detailed listing, in writing, of the securities,
deposits, or credits of the client within the
custody or use of such person.
(Aug. 22, 1940, ch. 686, title II, § 204, 54 Stat. 852;
Pub. L. 86–750, § 6, Sept. 13, 1960, 74 Stat. 886;
Pub. L. 94–29, § 29(5), June 4, 1975, 89 Stat. 169;
Pub. L. 109–290, § 7(a), Sept. 29, 2006, 120 Stat.
1321; Pub. L. 111–203, title IV, § 404, title IX,
§ 929Q(b), July 21, 2010, 124 Stat. 1571, 1866.)
AMENDMENTS
2010—Subsecs. (b), (c). Pub. L. 111–203, § 404, added subsec. (b) and redesignated former subsec. (b) as (c).
Former subsec. (c) redesignated (d) relating to access
to disciplinary and other information.
Subsec. (d). Pub. L. 111–203, § 929Q(b), added subsec. (d)
relating to records of persons with custody or use.
Pub. L. 111–203, § 404(1), redesignated subsec. (c) as (d)
relating to access to disciplinary and other information.
2006—Pub. L. 109–290 designated existing provisions as
subsec. (a), inserted heading, and added subsecs. (b) and
(c).
1975—Pub. L. 94–29 substituted ‘‘make and keep for
prescribed periods such records (as defined in section
78c(a)(37) of this title), furnish such copies thereof, and
make and disseminate such reports as the Commission,
by rule, may prescribe as necessary or appropriate in
the public interest or for the protection of investors.
All records (as so defined) of such investment advisers
are subject at any time, or from time to time, to such
reasonable periodic, special, or other examinations by
representatives of the Commission as the Commission
deems necessary or appropriate in the public interest
or for the protection of investors’’ for ‘‘make, keep, and
preserve for such periods, such accounts, correspondence, memorandums, papers, books, and other records,
and make such reports, as the Commission by its rules
and regulations may prescribe as necessary or appropriate in the public interest or for the protection of investors. Such accounts, correspondence, memorandums, papers, books, and other records shall be subject
at any time or from time to time to such reasonable
periodic, special, or other examinations by examiners
or other representatives of the Commission as the Commission may deem necessary or appropriate in the public interest or for the protection of investors’’.
1960—Pub. L. 86–750 substituted provisions requiring
investment advisers who make business use of the
mails or any instrument of interstate commerce, unless
exempted from registration by section 80b–3(b) of this
title, to keep and preserve accounts, correspondence,
memorandums, papers, books, and records, and make
such reports as the Commission requires by its rules
and regulations, and that these accounts, correspondence, memorandums, papers, books and records shall be
subject to examination by representatives of the Commission, for provisions requiring investment advisers
registered under section 80b–3 of this title to file annual and special reports in such form as the Commission prescribed by its rules and regulations to keep current the information contained in the registration application.
EFFECTIVE DATE OF 2010 AMENDMENT
Amendment by section 929Q(b) of Pub. L. 111–203 effective 1 day after July 21, 2010, except as otherwise
provided, see section 4 of Pub. L. 111–203, set out as an
Effective Date note under section 5301 of Title 12,
Banks and Banking.
Amendment by section 404 of Pub. L. 111–203 effective
1 year after July 21, 2010, except that any investment
adviser may, at the discretion of the investment adviser, register with the Commission under the Investment Advisers Act of 1940 during that 1-year period,
subject to the rules of the Commission, and except as
otherwise provided, see section 419 of Pub. L. 111–203,
set out as a note under section 80b–2 of this title.
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EFFECTIVE DATE OF 1975 AMENDMENT

Amendment by Pub. L. 94–29 effective June 4, 1975,
see section 31(a) of Pub. L. 94–29, set out as a note under
section 78b of this title.
TRANSFER OF FUNCTIONS
For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§ 1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.

§ 80b–4a. Prevention of misuse of nonpublic information
Every investment adviser subject to section
80b–4 of this title shall establish, maintain, and
enforce written policies and procedures reasonably designed, taking into consideration the nature of such investment adviser’s business, to
prevent the misuse in violation of this chapter
or the Securities Exchange Act of 1934 [15 U.S.C.
78a et seq.], or the rules or regulations thereunder, of material, nonpublic information by
such investment adviser or any person associated with such investment adviser. The Commission, as it deems necessary or appropriate in the
public interest or for the protection of investors,
shall adopt rules or regulations to require specific policies or procedures reasonably designed
to prevent misuse in violation of this chapter or
the Securities Exchange Act of 1934 (or the rules
or regulations thereunder) of material, nonpublic information.
(Aug. 22, 1940, ch. 686, title II, § 204A, as added
Pub. L. 100–704, § 3(b)(2), Nov. 19, 1988, 102 Stat.
4680.)
REFERENCES IN TEXT
The Securities Exchange Act of 1934, referred to in
text, is act June 6, 1934, ch. 404, 48 Stat. 881, which is
classified principally to chapter 2B (§ 78a et seq.) of this
title. For complete classification of this Act to the
Code, see section 78a of this title and Tables.
EFFECTIVE DATE
Section not applicable to actions occurring before
Nov. 19, 1988, see section 9 of Pub. L. 100–704 set out as
an Effective Date of 1988 Amendment note under section 78o of this title.

§ 80b–5. Investment advisory contracts
(a) Compensation, assignment, and partnershipmembership provisions
No investment adviser registered or required
to be registered with the Commission shall enter
into, extend, or renew any investment advisory
contract, or in any way perform any investment
advisory contract entered into, extended, or renewed on or after November 1, 1940, if such contract—
(1) provides for compensation to the investment adviser on the basis of a share of capital
gains upon or capital appreciation of the funds
or any portion of the funds of the client;
(2) fails to provide, in substance, that no assignment of such contract shall be made by
the investment adviser without the consent of
the other party to the contract; or
(3) fails to provide, in substance, that the investment adviser, if a partnership, will notify
the other party to the contract of any change
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in the membership of such partnership within
a reasonable time after such change.
(b) Compensation prohibition inapplicable to
certain compensation computations
Paragraph (1) of subsection (a) of this section
shall not—
(1) be construed to prohibit an investment
advisory contract which provides for compensation based upon the total value of a fund
averaged over a definite period, or as of definite dates, or taken as of a definite date;
(2) apply to an investment advisory contract
with—
(A) an investment company registered
under subchapter I of this chapter, or
(B) any other person (except a trust, governmental plan, collective trust fund, or separate account referred to in section
80a–3(c)(11) of this title), provided that the
contract relates to the investment of assets
in excess of $1 million,
if the contract provides for compensation
based on the asset value of the company or
fund under management averaged over a specified period and increasing and decreasing proportionately with the investment performance
of the company or fund over a specified period
in relation to the investment record of an appropriate index of securities prices or such
other measure of investment performance as
the Commission by rule, regulation, or order
may specify;
(3) apply with respect to any investment advisory contract between an investment adviser
and a business development company, as defined in this subchapter, if (A) the compensation provided for in such contract does not exceed 20 per centum of the realized capital
gains upon the funds of the business development company over a specified period or as of
definite dates, computed net of all realized
capital losses and unrealized capital depreciation,
and
the
condition
of
section
80a–60(a)(3)(B)(iii) of this title is satisfied, and
(B) the business development company does
not have outstanding any option, warrant, or
right issued pursuant to section 80a–60(a)(3)(B)
of this title and does not have a profit-sharing
plan described in section 80a–56(n) of this title;
(4) apply to an investment advisory contract
with a company excepted from the definition
of an investment company under section
80a–3(c)(7) of this title; or
(5) apply to an investment advisory contract
with a person who is not a resident of the
United States.
(c) Measurement of changes in compensation
For purposes of paragraph (2) of subsection (b)
of this section, the point from which increases
and decreases in compensation are measured
shall be the fee which is paid or earned when the
investment performance of such company or
fund is equivalent to that of the index or other
measure of performance, and an index of securities prices shall be deemed appropriate unless
the Commission by order shall determine otherwise.
(d) ‘‘Investment advisory contract’’ defined
As used in paragraphs (2) and (3) of subsection
(a) of this section, ‘‘investment advisory con-
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tract’’ means any contract or agreement whereby a person agrees to act as investment adviser
to or to manage any investment or trading account of another person other than an investment company registered under subchapter I of
this chapter.
(e) Exempt persons and transactions
The Commission, by rule or regulation, upon
its own motion, or by order upon application,
may conditionally or unconditionally exempt
any person or transaction, or any class or classes of persons or transactions, from subsection
(a)(1) of this section, if and to the extent that
the exemption relates to an investment advisory
contract with any person that the Commission
determines does not need the protections of subsection (a)(1) of this section, on the basis of such
factors as financial sophistication, net worth,
knowledge of and experience in financial matters, amount of assets under management, relationship with a registered investment adviser,
and such other factors as the Commission determines are consistent with this section. With respect to any factor used in any rule or regulation by the Commission in making a determination under this subsection, if the Commission
uses a dollar amount test in connection with
such factor, such as a net asset threshold, the
Commission shall, by order, not later than 1
year after July 21, 2010, and every 5 years thereafter, adjust for the effects of inflation on such
test. Any such adjustment that is not a multiple
of $100,000 shall be rounded to the nearest multiple of $100,000.
(f) Authority to restrict mandatory pre-dispute
arbitration
The Commission, by rule, may prohibit, or impose conditions or limitations on the use of,
agreements that require customers or clients of
any investment adviser to arbitrate any future
dispute between them arising under the Federal
securities laws, the rules and regulations thereunder, or the rules of a self-regulatory organization if it finds that such prohibition, imposition
of conditions, or limitations are in the public interest and for the protection of investors.
(Aug. 22, 1940, ch. 686, title II, § 205, 54 Stat. 852;
Pub. L. 86–750, § 7, Sept. 13, 1960, 74 Stat. 887;
Pub. L. 91–547, § 25, Dec. 14, 1970, 84 Stat. 1432;
Pub. L. 96–477, title II, § 203, Oct. 21, 1980, 94 Stat.
2290; Pub. L. 100–181, title VII, § 703, Dec. 4, 1987,
101 Stat. 1263; Pub. L. 104–290, title II, § 210, Oct.
11, 1996, 110 Stat. 3436; Pub. L. 111–203, title IV,
§ 418, title IX, §§ 921(b), 928, July 21, 2010, 124 Stat.
1579, 1841, 1852.)
AMENDMENTS
2010—Subsec. (a). Pub. L. 111–203, § 928, in introductory provisions, substituted ‘‘registered or required to
be registered with the Commission’’ for ‘‘, unless exempt from registration pursuant to section 80b–3(b) of
this title,’’ and struck out ‘‘make use of the mails or
any means or instrumentality of interstate commerce,
directly or indirectly, to’’ after ‘‘shall’’ and ‘‘to’’ after
‘‘in any way’’.
Subsec. (e). Pub. L. 111–203, § 418, inserted at end
‘‘With respect to any factor used in any rule or regulation by the Commission in making a determination
under this subsection, if the Commission uses a dollar
amount test in connection with such factor, such as a
net asset threshold, the Commission shall, by order,
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not later than 1 year after July 21, 2010, and every 5
years thereafter, adjust for the effects of inflation on
such test. Any such adjustment that is not a multiple
of $100,000 shall be rounded to the nearest multiple of
$100,000.’’
Subsec. (f). Pub. L. 111–203, § 921(b), added subsec. (f).
1996—Subsec. (b)(4), (5). Pub. L. 104–290, § 210(1), added
pars. (4) and (5).
Subsec. (e). Pub. L. 104–290, § 210(2), added subsec. (e).
1987—Pub. L. 100–181 completely revised and expanded
provisions on investment advisory contracts, changing
structure of section from a single unlettered paragraph
to one consisting of four subsections lettered (a) to (d).
1980—Pub. L. 96–477 provided that par. (1) of this section was not to apply with respect to any investment
advisory contract between an investment adviser and a
business development company so long as the compensation provided for in such contract did not exceed
20 per cent of the realized capital gains upon the funds
of the business development company and such business development company did not have outstanding
any option, warrant, or right issued pursuant to section
80a–60(a)(3)(B) of this title and did not have a profitsharing plan.
1970—Pub. L. 91–547 substituted reference to section
‘‘80b–3(b)’’ for ‘‘80b–3’’ of this title in first sentence, redesignated as second sentence former third sentence,
designating existing provisions as cl. (A) and adding cl.
(B) and items (i) and (ii) and provision respecting compensation based on asset value of company or fund
under management averaged over a specified period in
relation to investment record of an index of securities
or such other measure of investment performance specified by Commission rules, regulations, or orders, inserted third sentence provision respecting point from
which compensation is to be measured, substituted in
fourth, formerly third, sentence ‘‘paragraphs (2) and (3)
of this section’’ for ‘‘this section’’ and in definition of
‘‘investment advisory contract’’ the words ‘‘account of
another person other than an investment company registered under subchapter I of this chapter’’ for ‘‘account for a person other than an investment company’’.
1960—Pub. L. 86–750 substituted ‘‘unless exempt from
registration pursuant to’’ for ‘‘registered under’’.
EFFECTIVE DATE OF 2010 AMENDMENT
Amendment by sections 921(b) and 928 of Pub. L.
111–203 effective 1 day after July 21, 2010, except as
otherwise provided, see section 4 of Pub. L. 111–203, set
out as an Effective Date note under section 5301 of Title
12, Banks and Banking.
Amendment by section 418 of Pub. L. 111–203 effective
1 year after July 21, 2010, except that any investment
adviser may, at the discretion of the investment adviser, register with the Commission under the Investment Advisers Act of 1940 during that 1-year period,
subject to the rules of the Commission, and except as
otherwise provided, see section 419 of Pub. L. 111–203,
set out as a note under section 80b–2 of this title.
EFFECTIVE DATE OF 1970 AMENDMENT
Amendment by Pub. L. 91–547 effective on expiration
of one year after Dec. 14, 1970, see section 30(1) of Pub.
L. 91–547, set out as a note under section 80a–52 of this
title.
TRANSFER OF FUNCTIONS
For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§ 1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.

§ 80b–6. Prohibited transactions by investment
advisers
It shall be unlawful for any investment adviser by use of the mails or any means or instrumentality of interstate commerce, directly or
indirectly—

§ 80b–6a

TITLE 15—COMMERCE AND TRADE

(1) to employ any device, scheme, or artifice
to defraud any client or prospective client;
(2) to engage in any transaction, practice, or
course of business which operates as a fraud or
deceit upon any client or prospective client;
(3) acting as principal for his own account,
knowingly to sell any security to or purchase
any security from a client, or acting as broker
for a person other than such client, knowingly
to effect any sale or purchase of any security
for the account of such client, without disclosing to such client in writing before the completion of such transaction the capacity in
which he is acting and obtaining the consent
of the client to such transaction. The prohibitions of this paragraph shall not apply to any
transaction with a customer of a broker or
dealer if such broker or dealer is not acting as
an investment adviser in relation to such
transaction; or
(4) to engage in any act, practice, or course
of business which is fraudulent, deceptive, or
manipulative. The Commission shall, for the
purposes of this paragraph (4) by rules and regulations define, and prescribe means reasonably designed to prevent, such acts, practices,
and courses of business as are fraudulent, deceptive, or manipulative.
(Aug. 22, 1940, ch. 686, title II, § 206, 54 Stat. 852;
Pub. L. 86–750, §§ 8, 9, Sept. 13, 1960, 74 Stat. 887;
Pub. L. 111–203, title IX, § 985(e)(2), July 21, 2010,
124 Stat. 1935.)
AMENDMENTS
2010—Par. (3). Pub. L. 111–203 inserted ‘‘or’’ at end.
1960—Pub. L. 86–750, § 8, struck out ‘‘registered under
section 80b–3 of this title’’ from introductory text.
Par. (4). Pub. L. 86–750, § 9, added par. (4).
EFFECTIVE DATE OF 2010 AMENDMENT
Amendment by Pub. L. 111–203 effective 1 day after
July 21, 2010, except as otherwise provided, see section
4 of Pub. L. 111–203, set out as an Effective Date note
under section 5301 of Title 12, Banks and Banking.
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this title, or willfully to omit to state in any
such application or report any material fact
which is required to be stated therein.
(Aug. 22, 1940, ch. 686, title II, § 207, 54 Stat. 853.)
TRANSFER OF FUNCTIONS
For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§ 1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.

§ 80b–8. General prohibitions
(a) Representations of sponsorship by United
States or agency thereof
It shall be unlawful for any person registered
under section 80b–3 of this title to represent or
imply in any manner whatsoever that such person has been sponsored, recommended, or approved, or that his abilities or qualifications
have in any respect been passed upon by the
United States or any agency or any officer
thereof.
(b) Statement of registration under Securities
Exchange Act of 1934 provisions
No provision of subsection (a) of this section
shall be construed to prohibit a statement that
a person is registered under this subchapter or
under the Securities Exchange Act of 1934 [15
U.S.C. 78a et seq.], if such statement is true in
fact and if the effect of such registration is not
misrepresented.
(c) Use of name ‘‘investment counsel’’ as descriptive of business
It shall be unlawful for any person registered
under section 80b–3 of this title to represent that
he is an investment counsel or to use the name
‘‘investment counsel’’ as descriptive of his business unless (1) his or its principal business consists of acting as investment adviser, and (2) a
substantial part of his or its business consists of
rendering investment supervisory services.
(d) Use of indirect means to do prohibited act
It shall be unlawful for any person indirectly,
or through or by any other person, to do any act
or thing which it would be unlawful for such person to do directly under the provisions of this
subchapter or any rule or regulation thereunder.
(Aug. 22, 1940, ch. 686, title II, § 208, 54 Stat. 853;
Pub. L. 86–750, §§ 10, 11, Sept. 13, 1960, 74 Stat.
887.)
REFERENCES IN TEXT
The Securities Exchange Act of 1934, referred to in
subsec. (b), is act June 6, 1934, ch. 404, 48 Stat. 881,
which is classified principally to chapter 2B (§ 78a et
seq.) of this title. For complete classification of this
Act to the Code, see section 78a of this title and Tables.
AMENDMENTS

§ 80b–7. Material misstatements
It shall be unlawful for any person willfully to
make any untrue statement of a material fact in
any registration application or report filed with
the Commission under section 80b–3 or 80b–4 of

1960—Pub. L. 86–750, § 10, substituted ‘‘General prohibitions’’ for ‘‘Unlawful representations’’ in section
catchline.
Subsec. (c). Pub. L. 86–750, § 11(a), authorized representation as an investment counsel if person’s principal business consisted of acting as investment adviser, and a substantial part of the business was rendering investment supervisory services, and struck out the
requirements that the person be primarily engaged in
rendering investment supervisory services, or that his
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registration application state that the person is, or is
about to become engaged primarily in rendering investment advisory services.
Subsec. (d). Pub. L. 86–750, § 11(b), added subsec. (d).
TRANSFER OF FUNCTIONS
For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§ 1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.

