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SEC Likely to Delay Adviser Registration Provisions of Dodd-Frank Act

On November 19, 2010, the Securities and Exchange Commission (SEC) proposed new rules and
rule amendments under the Investment Advisers Act of 1940 (“Advisers Act”) to implement
provisions of the Dodd-Frank Wall Street Reform and Consumer Protections Act (“Dodd-Frank
Act”)." The proposals address Title IV of the Dodd-Frank Act, which revises the threshold for
investment adviser registration with the SEC, requires registration by certain advisers to private
funds, provides exemptions for advisers to venture capital and certain other private funds, and
mandates reporting by certain investment advisers that are exempt from registration. While the
SEC expects to complete the implementing rulemaking by July 21, 2011, it now anticipates
providing additional time for investment advisers to come into compliance with the new rules.

Proposed Rule 203A-5 under the Advisers Act would require investment advisers registered with
the SEC to report their eligibility for SEC registration by August 20, 2011. Those no longer
qualifying would need to withdraw from SEC registration by October 19, 2011. However, in a
letter to the president of the North American Securities Administrators Association, Inc. dated
April 8, 2011, the SEC staff stated that due to the need to reprogram the Investment Adviser
Registration Depository system (IARD) to accept advisers transitioning from SEC to state
registration, it expects that:

“[TThe Commission will consider extending the date by which mid-sized advisers
must transition to state regulation such that all SEC-registered advisers would be
required to report their eligibility for registration with the Commission in the first
quarter of 2012. Those no longer eligible for Commission registration (i.e., mid-
sized advisers) would have a grace period providing them time to register with the
appropriate state regulators and come into compliance with state law before
withdrawing their Commission registration.”

In the same letter, the staff states that it expects the SEC to delay until the first quarter of 2012 the
requirement that advisers that can no longer rely on the exemption in Section 203(b)(3) of the
Advisers Act, and those advisers relying on new exemptions in Sections 203(1) and 203(m) of the
Advisers Act and proposed Rules 203(1)-1 and 203(m)-1 thereunder should register with the SEC
or come into compliance with the applicable exemption.

More information on rules and rule amendments implementing Title IV of the Dodd-Frank Act can

be found in recent Investment Management Updates included on the Investment Management
section of our website.
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