A

ASSETMARK.
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May 8, 2023

Ms. Vanessa A. Countryman
Secretary

Securities and Exchange Commission
100 F Street NE

W ashington, DC 20549

Re: File Number $7-04-23: Safeguarding Advisory Client Assets
Dear Ms. Countryman:

On February 15, 2023, the Securities and Exchange Commission (“SEC” or “Commission”)
proposed to amend and redesignate Rule 206(4)-2 (“Custody Rule”) under the Investment
Advisers Act of 1940 (“Advisers Act”) as Rule 223-1 under the Advisers Act (“Proposed Rule”)
and retitled “Safeguarding Client Assets”, as well as companion amendments to Rule 204-2 under
the Advisers Act (the “Recordkeeping Rule”) and Form ADV under the Advisers Act (collectively,
the “Safeguarding Proposal”). The Proposed Rule was published in the Federal Register on
March 9, 2023." AssetMark Financial Holdings, Inc. appreciates the opportunity to provide
comments to the Commission, in response to the Safeguarding Proposal.

AssetMark Financial Holdings, Inc. is a financial holding company comprised of, among
other companies, two SEC-registered investment advisers (AssetMark, Inc. and Atria Investments,
Inc. (DBA Adhesion Wealth)) that serve as fee-based investment advisory platforms for
independent investment advisers, as well as a non-licensed entity (Voyant, Inc.) that provides
financial planning software to various independent and institutional financial services providers.
(Collectively, AssetMark, Inc., Adhesion Wealth and Voyant are referred to as "AssetMark"
herein.)

Between its various entities, AssetMark works with well over 10,000 independent
investment advisers, including small advisers with less than five employees, as well as large
institutional advisers, money managers and investment strategists. As a leading provider of
extensive wealth management and technology solutions that power independent investment
advisers and their hundreds of thousands of end-investor clients, AssetMark sits at the crossroads
of adviser and custodial relationships and is well positioned to understand the impact of this
proposed rule on the investment adviser community, particularly those smaller advisers that
leverage platforms like AssetMark to expand their own access to products and services on behalf
of their end-investor clients.

! Safeguarding Advisory Client Assets, Investment Advisers Act Rel. No. 6240 (Feb. 15, 2023), 88 FR 14672 (Mar. 9,
2023) (File No. S7-04-2023) (available at https://www.govinfo.gov/content /pkg /FR-2023-03-09 /pdf/2023-
03681.pdf) (“Proposing Release”).
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AssetMark's mission is centered around helping advisers make a difference in the lives of
their clients by offering advisers access to investment and advisory products, services and other
resources in order to enable them to provide the highest level of investment services possible,
while also freeing their advisers to spend more time meeting their clients' individual needs.
AssetMark offers fully integrated technology, personalized and scalable service, and curated
investment platform solutions through AssetMark, Inc.'s platform, a model marketplace, through
Adhesion Wealth's platform, as well as leading financial planning capabilities through Voyant, all
designed to make a difference in the lives of investment advisers and their clients.

Summary of the Proposed Amendments

While the SEC’s treatment of digital assets in the Safeguarding Proposal has attracted much
of the public’s focus, the Safeguarding Proposal would have far broader impacts on registered
investment advisers, custodians and auditors if enacted. Among other things, the Safeguarding
Proposal would:

e expand the scope of assets subject to the Proposed Rule to encompass all assets
regardless of whether they are funds or securities, including crypto assets, derivatives and
physical assets;

e greatly increase the number of investment advisers deemed to have custody of client
assets by treating discretionary authority as a form of custody;

® require investment advisers to enter into contracts with qualified custodians holding their
clients’ assets (“qualified custodians”) that include various specified terms;

e require investment advisers to obtain “reasonable assurances” in writing that qualified
custodians will provide for certain “minimum investor protection elements” for their clients;

e require client custodians to obtain internal control reports from independent auditors
annually (regardless of whether they have related person custody) and provide them to
the investment advisers who have custody of the client assets they maintain;

® narrow the scope of the Custody Rule’s exemption for so-called “privately offered
securities,” but also expand its scope so that physical assets can qualify;

® require investment advisers to maintain a host of new records relating to the custody of
their clients’ assets pursuant to certain amendments to Rule 204-2 under the Advisers Act;
and

e require advisers to disclose additional information on Form ADV relating to their custody
practices, including, among other things, their basis for having custody of client assets.

Comments on the Proposed Amendments

As a member of both the Money Management Institute ("MMI") and the Investment Adviser
Association ("IAA"), we support these organizations' comments to the Proposal expressed in their
respective letters. We appreciate MMI's and IAA's important public advocacy on this topic, which
we see as raising significant issues for AssetMark and our clients. Many of our clients are smaller
investment advisers that will experience significant strain in complying with various aspects of the
Safeguarding Proposal with little or no corresponding benefits to their investment advisory clients.
We believe the Commission has not fully considered the impact of the Safeguarding Proposal in
this regard.

AssetMark, Inc. is an investment adviser registered with the U.S. Securities and Exchange Commission.
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AssetMark’s comments address whether there is a true necessity for the Safeguarding
Proposal, and whether the Safeguarding Proposal’s projected impact on investor protection is
appropriately aligned with the anticipated substantial burden and cost for investment advisers
and custodians to come into compliance. AssetMark’s letter focuses on four specific areas which
are summarized below. We believe each of these areas deserve further examination.

e The expansion of the definition of custody to include discretionary authority, along with the
obligations that would apply to advisers and custodians with respect to these assets,
would significantly increase costs for advisers and custodians, including advisers that use
our Platform for their end-investor clients, advisers offered on our Platform and custodians
available through our Platform. We expect that a significant percentage of these costs
would be passed on to clients — costs that do not appear to be justified by any significant
incremental investor protection benefit.

e The Safeguarding Proposal’s new custodial protection requirements would significantly
increase costs for advisers and custodians. These requirements would apply not only to
assets over which an adviser has discretionary authority, but to assets over which an
adviser may deduct fees or has a standing letter of authorization.

e The economic analysis conducted by the SEC is flawed. We believe the Safeguarding
Proposal would result in substantial burdens on SEC-registered investment advisers and
custodians without a corresponding investor protection benefit.

e |f adopted, the SEC should provide an 18- to 24-month compliance and transition period.

Below, we discuss each point in detail.

I. Expanding the Definition of Custody to Encompass Discretionary Authority Will
Significantly Increase Costs With No Significant Investor Protection Benefits.

The independent investment advisers that use the AssetMark Platform do not generally
physically possess client assets. Rather, the independent investment advisers with which AssetMark
works are deemed to have custody of client assets by virtue of their authority to give instructions
that withdrawals from client accounts be made to pay their advisory fees. If the Proposed Rule is
adopted, AssetMark, some of the independent investment advisers which use the Platform and
those advisers available through the Platform as discretionary managers will be deemed to have
custody of a larger percentage of client assets because they can possess discretionary authority —
the authority to decide which assets to purchase and sell for their clients. The Proposed Rule
would exempt an investment adviser with discretionary authority from its surprise audit
requirements in connection with client assets over which the adviser has discretionary authority, but
which settle on a delivery-versus-payment (“DVP”) basis. However, the Proposed Rule would still
apply its other custody requirements to advisers with discretionary authority.

The SEC justifies this expansion of the definition of custody by arguing that:

AssetMark, Inc. is an investment adviser registered with the U.S. Securities and Exchange Commission.
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[Dliscretionary authority presents the types of risks the rule is designed to address.
The adviser, for instance, could use its discretionary authority over a client’s assets
to instruct an issuer’s transfer agent or administrator (e.g., the administrator for a
loan syndicate) to sell its client’s interest and to direct the cash proceeds of the sale
to an account that the adviser owns and controls, thereby depriving the client of
ownership, unbeknownst to the client or its qualified custodian.?

We disagree with the SEC’s view of the possible risks that discretionary authority presents.
We note that, as Congress considered the legislation that eventually was enacted as Section 411
of the Dodd-Frank Wall Street Reform and Consumer Protection Act (“Dodd-Frank Act”)3, it cited
the written testimony of Professor John Coffee submitted to the Senate Banking Committee:

[Tlhe custodian requirement largely removes the ability of an investment adviser to
pay the proceeds invested by new investors to old investors. The custodian will
take the instructions to buy or sell securities, but not to remit the proceeds of sales
to the adviser or to others (except in return for share redemptions by investors). At
a stroke, this requirement eliminates the ability of the manager to recycle’ funds
from new to old investors.4

We agree with Professor Coffee that an independent custodian prevents an investment
adviser from converting the proceeds of client securities sales to its own use or diverting the
proceeds to other parties. We believe that the Proposing Release’s examples implicitly endorse
Professor Coffee’s views, because they involve situations in which no custodian safekeeps a
security.

Moreover, the scenarios set forth in the Proposing Release are unlikely to be remedied by
the Proposed Rule, precisely because they involve situations in which assets are not held by an
independent custodian. The Proposed Rule would continue to continue to permit shares of an
open-end investment company (“Open-End Fund”)> to be custodied with the Open-End Fund’s
transfer agent rather than a qualified custodian. Similarly, as the SEC acknowledges elsewhere
in the Proposing Release, loan participation interests may not involve a qualified custodian.®

Outside of these scenarios, we believe that instances in which an adviser could use its
discretionary authority to sell its client’s interest and to direct the cash proceeds of the sale to an
account that the adviser owns and controls would be limited to scenarios in which the adviser has
custody of client assets by virtue of physically possessing client assets, or having a general power
of attorney over the client assets. If an adviser does not actually possess client assets or have a

2 Proposing Release, supra note 1, 88 FR at 14680.

3 Section 411 of Dodd-Frank added Section 223 to the Advisers Act. That section gives the SEC authority to adopt
rules requiring registered investment advisers to take steps to safeguard all client assets, not just funds and securities,
over which an adviser has custody. Id., 88 FR at 14674.

4 Madoff Investment Securities Fraud: Regulatory and Oversight Concerns and the Need for Reform: Testimony before
the U.S. Senate Committee on Banking, Housing, and Urban Affairs, 111th Congress, 1st session, pp. 8,10 (2009)
(Testimony of Professor John Coffee).

> While the rule defines such companies as mutual funds, an open-end company is not so limited, and would include
shares of exchange-traded funds registered as open-end companies.

¢ Proposing Release, supra note 1, 88 FR at 14677.
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general power of attorney over the assets, it would not be able to utilize its discretionary
authority to cause the cash proceeds of a sale of client assets to be diverted to its own control or
the control of another party.

The Proposed Rule would not prevent the practices identified by the SEC as concerns, and is
unnecessary to prevent assets (other than Open-End Funds or privately offered securities) for
which an adviser has discretionary authority from being sold and having the proceeds unlawfully
converted. Therefore we urge the SEC not to adopt this proposal.

ll. The Safeguarding Proposal’s Custodial Protection Requirements Would Significantly
Increase Costs for Advisers and Custodians With No Significant Investor Protection
Benefits.

One of the most significant changes in the Proposed Rule is the proposed requirement that
investment advisers maintain their clients’ assets with a qualified custodian pursuant to a written
agreement with the custodian. This would also represent a departure from current market practice,
where advisers often are not parties to the custody agreements between the custodian and the
account holder. Moreover, while the current Custody Rule and the guidance promulgated
thereunder does not address required provisions in custody agreements, the Proposed Rule would
require that custody agreements contain at least the following four provisions:

® a requirement that the custodian “provide promptly, upon request, records relating to the
clients’ assets held in the account at the qualified custodian” to the SEC or auditors conducting
examinations in keeping with the Proposed Rule;

e a specification regarding the investment adviser's level of authority to effectuate
transactions in its client’s account;

® a requirement that the custodian provide account statements to both the investment adviser
and its client on whose behalf the custodial account is kept; and

e a requirement that the custodian annually obtain and provide to the adviser a written
internal control report containing the opinion of an independent public accountant regarding
the adequacy of the custodian’s controls.

The Proposed Rule would also require the investment adviser to arrive at a reasonable belief
that the qualified custodian has implemented these provisions from the required agreement.

Beyond these provisions, the Proposed Rule would also require an investment adviser to obtain
from the qualified custodian “reasonable assurances” in writing, and maintain an ongoing
reasonable belief of compliance with such reasonable assurances, that the qualified custodian
responsible for maintaining the client’s assets will provide for certain “minimum investor protection
elements” for advisory clients, including that the custodian will:

e exercise due care (in accordance with reasonable commercial standards) in discharging its
duty as custodian, and implement appropriate measures to safeguard client assets from
theft, misuse, misappropriation, or other, similar types of losses;

e indemnify the client against losses caused by the qualified custodian’s negligence,
recklessness, or willful misconduct;

AssetMark, Inc. is an investment adviser registered with the U.S. Securities and Exchange Commission.
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e not be excused from its obligations to the client as a result of any sub-custodial or other
similar arrangement;

e clearly identify and segregate client assets from the custodian’s assets and liabilities;

e not subject client assets to any right, charge, security interest, lien, or claim in favor of the
qualified custodian or its related persons or creditors, except to the extent agreed upon or
authorized by the client in writing; and

e keep records related to the client’s assets.

We note that these requirements would apply not only to advisers who are deemed to have
custody of client assets under the current Custody Rule but would also apply to advisers who
would be deemed to have custody by virtue of their discretionary authority. The proposed
requirements would represent a significant time and cost burden upon investment advisers and the
custodians that clients employ. The SEC failed to identify a single instance of actual client harm
that has resulted from the current absence of the proposed requirements. Meanwhile, it should be
expected that investment advisers and custodians will need to pass on to clients all or a significant
portion of the increased expenses occasioned by these requirements.

The Proposed Rule cannot be harmonized with the SEC’s (and staff’s) prior guidance
regarding the relationship among an investment adviser, a client and the client’s custodian. For
example, the SEC staff has previously taken the position that “[a]n adviser that does not have a
copy of a client's custodial agreement, and does not know, or have reason to know whether the
agreement would give the adviser [custody that the adviser did not intend to have (‘Inadvertent
Custody’)], need not comply with the custody rule with respect to that client’s account if Inadvertent
Custody would be the sole basis for custody.”” This position reflects the SEC staff’s recognition
that, in these instances, the relationship between a client and its custodian is separate and
independent from the relationship between the client and the adviser. Similarly, the SEC takes the
position that:

Under [Rule 206(4)-1 under the Advisers Act], presentation of “net performance”
in an advertisement may exclude custodian fees paid to a bank or other third-
party organization for safekeeping funds and securities, as proposed. We
understand that advisory clients commonly select and directly pay custodians, and
in such cases, advisers may not have knowledge of the amount of such custodian
fees to deduct for purposes of establishing net performance.8

Yet, the Proposed Rule would require investment advisers to insert themselves into the middle
of these relationships and impose obligations and requirements that clients neither ask for nor
desire.

Even in instances in which AssetMark or the independent investment advisers with which it
works do recommend, request, or require the custodian with which a client contracts, we view the
proposal to be unnecessary. First, as we note above, this proposal would apply to advisers who

7 Staff Responses to Questions about the Custody Rule (“Custody Rule FAQs”), at Question Il.11 (available at
https: //www.sec.gov/divisions /investment /custody faq 030510.htm).

8 Investment Adviser Marketing, Investment Advisers Act Rel. No. 5563 (Dec. 22, 2020), 86 FR 13024, 13071
(citations omitted).
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would be deemed to have custody solely by virtue of their discretionary authority. It is difficult to
ascertain a tangible investor protection benefit by requiring these custody agreements and the
panoply of reasonable assurances when an adviser would not have custody for any reason other
than discretionary trading authority. Moreover, even in instances in which an adviser may have
custody under the Custody Rule, these requirements would represent a sea change in business
practices, which is likely to create increased expenses for advisers and custodians, who, in turn,
are likely to seek to pass through as much of the increased expense to clients as is possible.
Further it is worth noting that the custodians themselves are already regulated entities, albeit not
necessarily by the SEC, and subject to their own regulatory regimes and requirements. And while
it may be desirable in theory for custodians to enter info an agreement with investment advisers
that would include the four required provisions and for advisers to obtain the requisite reasonable
assurances from custodians, the SEC has failed to provide any empirical evidence that
demonstrates actual, tangible harm to clients because these protections were not in place.

The SEC also appears not to have contemplated the possibility that, in instances in which a
custodian’s primary regulator is not the SEC, the primary regulator may be unwilling to permit the
custodian to agree to these provisions, or may impose its own added restrictions on custodians
that do agree to these provisions and reasonable assurances. For example, a primary regulator
that is concerned with the safety and soundness of a custodian may determine that the liability
standards that the SEC seeks to impose would require the custodian to hold additional regulatory
capital by virtue of its increased contingent liabilities.

The SEC’s failure to coordinate with custodians’ primary regulators before issuing the
Safeguarding Proposal is not only unwise, it arguably conflicts with the Commission’s rulemaking
constraints. In particular, we note that Section 202(c) of the Advisers Act provides that when the
SEC is engaging in rulemaking under the Advisers Act and is required to consider or determine
whether an action is necessary or appropriate in the public interest, the SEC shall also consider
whether the action will promote efficiency, competition, and capital formation, in addition to the
protection of investors. We note that imposing uncoordinated requirements that ultimately fall on
custodians subject to a different primary regulator than the SEC fails to promote efficiency or
competition.

Because the proposed custodial protection requirements would interfere in relationships
between clients and their custodians, would apply even in instances where an adviser’s custody is
limited to discretionary authority, could have knock-on effects for the relationships between
custodians and their primary regulators and because no evidence has been offered to
demonstrate abuses that have taken place as a result of these protections not being in place, we
urge the SEC not to adopt this proposal.

lll. The Economic Analysis Conducted by the SEC is Flawed.

The SEC’s economic analysis and related Paperwork Reduction Act estimates materially
understate to an extremely significant degree both the amount of time and the related costs of
the proposed amendments. The understatements begin with the SEC’s estimate of the number of
qualified custodians that would be required to enter into agreements with advisers. The
Proposing Release states that “[b]ased on the information currently reported by advisers about
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qualified custodians on in ltem 9.F of Form ADV, we estimate that each adviser would enter into
approximately 4 written agreements.”? The SEC justifies the estimate by stating that:

This estimate is based on responses to Form ADV, Part 1A, ltem 9.F, which requires
advisers to report the number of persons acting as qualified custodian. For all
advisers responding to this question, the average number of persons acting as
qualified custodians amounted to 4. We believe that it is possible that the
proposed rule could result in advisers entering into agreements with a greater
number of qualified custodians for custody services related to assets that advisers
may not currently maintain with a custodian. At the same time, we believe that it is
possible that current custodians will expand their services in order to provide
custody services for asset types that they do not currently maintain for advisers. As

a result, for the purposes of this analysis, we will rely on the average obtained
from Form ADV Part 1A, ltem 9.F. data.'©

Yet, this estimate appears to assume, without basis, that it is appropriate for an adviser to
engage with no more than four custodians, and also fails to take into account the increased
numbers of investment advisers who will become subject to the Proposed Rule solely by virtue of
their discretionary authority. Moreover, it does not take into account the likelihood that the
expansion of the definition of custody to encompass discretionary authority will markedly increase
the number of custodians per investment adviser.

Similarly, the SEC’s estimate of the total number of initial agreements between advisers and
custodians that would be required under the Proposed Rule is flawed. The SEC estimates that
“initially, advisers would enter into a total of 55,776 written agreements.”'! The SEC arrives at
this estimate by multiplying the number of investment advisers who report on Form ADV, Part TA
that they or a related person have discretionary authority to determine the securities to be bought
or sold for a client’s account — 13,944 — by the number of primary custodians per adviser
currently reported on Form ADV, Part 1A — a population that would exclude advisers that would
be subject to the Proposed Rule solely because they have discretionary authority.'2 Nowhere
does the SEC explain — or even attempt to explain — why advisers with discretionary authority
should be presumed to have the same average number of primary custodians as advisers who
are deemed to have custody under the current Custody Rule. [

Moreover, the estimate is flawed because it fails to take into account the number of advisers
that have custody under the current Custody Rule but that do not currently have agreements with
their clients’ primary custodians. This population would also be required to enter into initial
agreements with their primary custodians. Nor does the estimate take into account the number of
advisers who currently have custody under the current Custody Rule and who have agreements
with primary custodians but would have to amend their agreements to bring those agreements
into conformity with the Proposed Rule.

9 Proposing Release, supra note 1, 88 FR at 14763.
10 ]d., 88 FR at 14763 n. 590.

1 ]d., 88 FR at 14763.

12 See id.
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The estimates with respect to the Proposed Rule’s requirements that advisers obtain
reasonable assurances in writing from each qualified custodian regarding certain client
protections, and notify each client in writing promptly upon opening an account with a qualified
custodian on its behalf, which notification includes the custodial account number, are similarly
flawed. Each of those estimates, like the agreement estimate, takes into account only the advisers
who would be deemed to have custody under the Proposed Rule by virtue of their discretionary
authority.'3 The account opening estimate is further flawed because it assumes that all advisers
that would be subject to its provisions are already subject to the account opening notice
requirements under the current Custody Rule.'# But that cannot be the case given the number of
advisers who are not subject to the requirements of the current Custody Rule who would become
subject to the Proposed Rule solely by virtue of their discretionary authority.

Furthermore, we believe that the estimate that each investment adviser and each qualified
custodian that enters into an agreement would incur an internal burden of only one hour each to
prepare the written agreement is a gross underestimate of the time that it would take to
negotiate these agreements. By contrast, we note that when the SEC adopted Rule 22c-2 under
the Investment Company Act of 1940, it estimated that all mutual funds would be required to
modify their agreements or contracts with intermediaries in order to comply with that Rule’s
requirement that funds and intermediaries enter into written agreements under which the
intermediary agrees to provide certain shareholder identity and transaction information upon
request by the fund.!'®> The SEC later modified the requirement, and noted that “industry
representatives are working together to develop a uniform set of model terms, and anticipate
that such model terms may significantly reduce the costs related to developing individualized
agreement terms for each fund and intermediary.”'¢ Even with the uniform set of model terms,
the SEC estimated that it would take an average fund complex five hours to prepare the model
agreement, or provisions modifying a preexisting agreement, between the fund and the
intermediaries. 17 By contrast, there is no evidence that industry representatives are collaborating
to develop a uniform set of model terms for these agreements. Yet the SEC estimates that
negotiating bespoke agreements between an adviser and a primary custodian will take less time
than negotiating a uniform agreement with model terms. We would assert that it will take far
longer for advisers and custodians to negotiate bespoke agreements than it took fund complexes
and intermediaries to negotiate uniform agreements with model terms.

V. If Adopted, the SEC Should Allow an 18-24 Month Transition Period.

The Proposing Release would require advisers to comply with the Safeguarding Proposal
starting one year following the rules’ effective dates, which would be sixty days after the date of
publication of the final rules in the Federal Register for advisers with more than $1 billion in
RAUM. For advisers with up to $1 billion in RAUM, the SEC proposed that the compliance date of
any adoption of the Safeguarding Proposal occur 18 months following the rules’ effective dates.
The SEC requested comment in the Proposing Release regarding whether this transition period is
appropriate.

13 See id., 88 FR at 14764 nn. 619, 624.

14 |d., 88 FR at 14764.

15 Mutual Fund Redemption Fees, Investment Company Act Rel. No. 26782 (Mar. 11, 2005), 70 FR 13328, 13339.
16 Mutual Fund Redemption Fees, Investment Company Act Rel. No. 27504 (Sept. 27, 2006), 71 FR 58257, 58265.
71d., 71 FR at 58268.
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Given the substantial impact that the Safeguarding Proposal would have on advisers’
relationships with their clients’ custodians, AssetMark strongly believes that the SEC should consider
a more reasonable, and practicable, 18 to 24-month compliance period. This would allow
advisers to, among other things, include the resulting costs in their annual budgets, develop
necessary compliance programs, hire necessary personnel, and train their staff.

In addition to providing ample time for advisers to include the costs of compliance in their
annual budgets, there are practical considerations for AssetMark’s request that the SEC consider a
longer compliance period. As noted above, there appears to be no effort to develop a uniform
agreement with model provisions. Given the resulting need to negotiate bespoke agreements
between each investment adviser and custodian, to determine how each such agreement differs
from one another, and to ensure compliance with one-off provisions of each such agreement, a
longer compliance period would allow an adviser to negotiate the individual contracts and
implement measures necessary to ensure compliance with each such agreement.

Should the SEC advance this proposal, to lessen the compliance burden on advisers and
primary custodians (and to realistically implement a compliance period shorter than 18 to 24
months), AssetMark suggests that the SEC could consider encouraging industry representatives to
undertake a project similar to what occurred with respect to Rule 22¢c-2 — the development of
model terms for the newly-required agreements.

V. Conclusion

AssetMark is committed to constructive engagement in the regulatory process and welcomes
the opportunity to work with the SEC on this and other regulatory efforts. Thank you for

considering AssetMark’s comments. Should you have any questions, please contact me at
or Regina Fink ot [N

Very truly yours,

/s 4

Ted Angus EVP, General Counsel
AssetMark Financial Holdings, Inc.

cc: The Honorable Gary Gensler, Chair
The Honorable Hester M. Peirce, Commissioner
The Honorable Caroline M. Crenshaw, Commissioner
The Honorable Mark T. Uyeda, Commissioner
The Honorable Jaime Lizarraga, Commissioner
William A. Birdthistle, Director, Division of Investment Management
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