Item 1 Cover Page

Part 2 of Form ADV: Firm Brochure of Morgan Investnts Inc. dated 07/23/2012

Address: 720 South Pleasantburg Drive, Green\Biie& 29607

Telephone: 864-235-4196, or, 1-800-529-1899

This brochure provides information abut the quedifions and business practices of
Morgan Investments Inc. If you have any quest@nsut the contents of this brochure,
please contact us at either of the telephone nwsvdi®mve. The information in this
brochure has not been approved or verified by thited States Securities and Exchange
Commission or by any state securities authority.

Additional information about Morgan Investments &iso is available on the SEC’s
website atvww.adviserinfo.sec.gov

Item 2 Material Changes

Not Applicable
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Item 4 Advisory Business

Morgan Investments began managing investmentseer@ille, South Carolina in 1973
and registered with the Securities and Exchangerfiission in 1974. The company was
founded by Raymond P. Morgan (Ray) and his fatdehn M. Balentine, Jr. (John)
joined the firm in 1988. Ray is principal owndrtiee company. He was born May 25,
1950, graduated from Wofford College in 1972 wittieggree in economics and has been
with the firm since its inception. John was boroviEmber 8, 1943, graduated from
Auburn University with a BS in business administnain 1968 and received an MBA
from the University of Pennsylvania. John servedxecutive positions in the banking
industry prior to joining Morgan Investments in 898

We manage investment portfolios for individualgfirsharing plans, one pooled
investment account and an investment club. Wersiggeaccounts and invest in stocks,
bonds, mutual funds and short-term money instrugnmtour clients. We generally
have discretion in selecting securities for ouerdiportfolios. We invest primarily in
listed stocks and mutual funds. The remainingtasse allocated to bonds and money
instruments. Our clients choose among conservatieelerate or full equity styles of
investing in setting the percentage exposure taiequhat they are comfortable with.
Clients may impose further restrictions on the sypesecurities in their portfolios.

We have a proprietary system for evaluating a broaderse of stocks which
emphasizes balance sheet strength and earningseptesmong a number of other
factors. As of December 31, 201, we managed $680080 on a discretionary basis for
our clients and no non-discretionary assets.

Item 5 Fees and Compensation

Morgan Investments is a fee only investment advise do not receive any
commissions or other compensation for our servié®s.charge fees annually in
advance based on client account balances at Dec&hlbased on the following fee
schedule:
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1 1% on the first $200,000
1% on the next $300,000
%% on the next $4,500,000
% on amounts over $5,000,000

Fees are negotiable under some circumstances.ilWeath our December statement.
Clients may choose to pay directly or have thediegucted from their account. In

the event that a client terminates our servicesreghe end of a billing period, the client
will receive a pro rata refund based on the nunolbenonths remaining in the billing
period. For example, a June 30 termination foeadbnber 31 billing period would
result in a 50% refund.

In addition to our management fees clients pay énade costs on transactions and in
some instances custodial fees. More informationdkided under Item 12.

Item 6 Performance-Based Fees and Side-By-Side déamant

Morgan Investments has no performance based fees.

Item 7 Types of Clients

We provide advisory services to individuals, higi worth individuals, profit sharing
plans, a pooled investment account and an investohém We normally require a
$200,000 minimum to open an account. We accepétesmnounts in some
circumstances. There is no minimum for maintairangaccount.

Item 8 Methods of Analysis, Investment Strategies Risk of Loss

Morgan Investments has developed in-house systdnithrovide a measure of
investment potential and fundamental values aads®ad number of stocks and
mutual funds. The majority of stocks that we sedee high quality companies with
strong balance sheets. We focus more on what w&der value rather than on price
momentum. We are not short term traders. We gks with a view toward months
and years of ownership.
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In addition to balance sheet strength, expectaddutarnings are a key element in
determining investment potential for a companyadtfual earnings fall short of these
expectations, there is risk of loss of principalttoat security. There are other risks
including a company specific event or an overaltkaadecline which could impact a
stock’s price. Ownership of any security invoheeselement of risk of loss of principal.
Clients should be prepared to bear that risk.

Item 9 Disciplinary Information

There are no legal or disciplinary events by argusges regulator or court which would
reflect negatively on Morgan Investments or our agament.

Item 10 Other Financial Industry Activities and #itions

Neither Morgan Investments nor our principals hdivancial activities or affiliations
other than those disclosed in ltem 14.

Item 11 Code of Ethics, Participation or Inter@sCiient Transactions and Personal
Trading

Our code of ethics holds our employees to the lsgs@andards of ethical behavior. We
expect our employees to place the interests otlemts at the forefront of priorities.

We demand strict compliance with our policies regay the safeguard of client
information, personal trading of securities, usésider information and adherence to
securities laws. We will provide a copy of our eaxf ethics to any client or prospective
client upon request.

Occasionally an order to buy or sell securities ntlude a personal account of an
employee or related person. Orders for personalated accounts are the last to be
filled on buys or sells. As long as these perstnaales are not made ahead of client
trades and are not favorable in price, we see nflicbof interests.
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Item 12 Brokerage Practices

We recommend broker-dealers to our clients basdtiree factors. Does the broker —
dealer provide valuable services to the clienttla@ecommissions for executing trades
favorable and reasonable and are those tradestegdenorably. Our client accounts
are usually held in custody at Charles Schwab aetisWWargo Advisors. In some cases
A client may have an account at each brokerage.

Commission rates charged by Wells Fargo Advisaesgganerally higher than those
charged by Charles Schwab. We receive researosh\ivells Fargo Advisors that is
created in house by them. When we use client cesians to get research or other
services we benefit by not having to pay direatiiythe services. This could create an
incentive to recommend a broker-dealer based aicesrwe receive rather than
receiving the most favorable execution of tradeofo client.

The research we receive is an input to selectingrgees for our client portfolios and
benefits all our clients. Not all clients may daythe services through commissions.

We place buy or sell orders at the brokerage whalents assets are housed. We do not
direct orders to outside broker-dealers for delimerour client accounts. We do not
receive client referrals from broker-dealers thaide accounts for our clients.

There are circumstances when a client has a réadouse an account at a custodian
who we would not recommend. These clients mayrih@gher commission rates and
less favorable prices on buys and sells since wa& enier a separate trade order.

If we are buying or selling a security for a numbgour clients, we enter an order for the
total shares in the order at the brokerage whereltants assets are held.. We then can
receive an average price for the transaction doethizh client at that brokerage receives
the same price for the shares. Net proceeds fnertransaction may differ due to
differing commission rates.

ltem 13 Review of Accounts

Client accounts are reviewed at least twice pertmby the President and Executive
Vice President of Morgan Investments. We reviegvahcount performance (return), the
securities owned and percentage of assets invesegplities. We review securities
owned in our portfolios on a daily basis. We alsaew a daily report which shows total
assets in each account, available cash and pegesexxposure to equities.



Pg. 7

We also review per cent return on assets on atgedate basis for each account daily.
Daily reviews may prompt an in depth review foraatount.

We provide monthly statements to our clients. E€hsatements include a listing of cash
and all securities owned with number of sharestameecost and current market value for
each position. A detailed listing of each trangercfor the month is included. The report
also shows the dollar amount of investment retéonghe month and year to date.

Item 14 Client Referrals and Other Compensation

Morgan Investments has a contractual arrangemehtami otherwise unrelated third
party. Under this arrangement, we share 25% ofete charged to clients referred to us
by this party. The fee charged to clients by ubéssame as we would charge any client
not included in this arrangement. Except for flearsg, Morgan Investments and the
other party are in no way affiliated. A signednfodisclosing this arrangement to each
client who is to be a party to this arrangemerotigined prior to any advisory services
being provided. We have received no referrals uttde arrangement for more than ten
years.

Item 15 Custody

Assets in our client accounts are held by a qealiiustodian. The custodian delivers
statements directly to clients on a monthly bad&rgan Investments also provides
monthly statements to each client. We urge yatotopare the statements from the
custodian to our statements on a monthly basis.

ltem 16 Investment Discretion

Morgan Investments accepts discretionary authéngiy our clients to manage their
securities accounts. Clients generally limit thiscretion by choosing what percentage
exposure to equities the client is comfortable wiithe ranges are typically up to 60% of
assets in equities, up to 75% exposure or up t&l&posure. Further limitations may
involve not owning stocks in certain industriesur@vestment Counseling Agreement
grants us discretionary authority in managing ¢leessets. Clients also execute a limited
power of attorney with the custodian holding thressets which grants us such authority.
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Item 17 Voting Client Securities

Morgan Investments does not accept authority te ebént securities. Clients will
receive proxies and other material directly fromitltustodian.

ltem 18 Financial Information

An audited balance sheet with accountant’s opiai footnotes is included with each
Form ADV Part 2 distributed to clients and prospectlients.

We know of no financial condition that would impauir ability to meet contractual
obligations to our clients. Morgan Investments heger been the subject of a
bankruptcy petition.

Item 19 Requirements for State-Registered Advisers

Morgan Investments and our management personsigegied in no business activities
other than giving investment advice to and managiagstments for our clients. No
management person has been found liable in antyatibn claim, civil, self-regulatory
organization, or administrative proceeding. No agement person has any relationship
or arrangement with any issuer of securities.
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Raymond P. Morgan

Morgan Investments Inc. 720 South PleasantburgeD&xeenville, SC 29607
Telephone 864-235-4196, 1-800-529-1899

07/23/2012

This brochure supplement provides information atitaymond P. Morgan that
supplements the Morgan Investments Inc. brochMeu should have received a copy of
that brochure. Please contact John Balentineufdrd not receive Morgan Investments’
brochure or if you have any questions about theéerds of this supplement.

Additional information about Raymond P. Morganvsiéable on the SEC’s website at

www.adviserinfo.sec.gov
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Item 2 Educational Background and Business Expegien

Raymond P. Morgan (Ray) graduated from Wofford €g#lin 1972 with a degree in
Economics. He served as general manager of Hdorgan Theaters, Inc. prior to
joining Morgan Investments Inc. in 1974. He havee on the Advisory Boards of
South Carolina National Bank and Wachovia Bank.

Item 3 Disciplinary Information

Ray has never been the subject of any civil or icranaction in a domestic, foreign or
military court. He has not been the subject of administrative proceeding before the
SEC or other federal regulatory agency, self-reégueorganization or any other
proceeding regarding professional conduct

ltem 4 Other Business Activities

Ray is involved in no other business activity tidrole as President of Morgan
Investments Inc.

Item 5 Additional Compensation

Ray receives no compensation other than salaryeandar bonuses paid by Morgan
Investments Inc.

Item 6 Supervision

Ray and John M. Balentine, Jr. (John) collaboratgidually all investment advice given
to clients. John is chief compliance officer asdasponsible overseeing Ray’s
compliance with securities laws and policies of ytor Investments. John M. Balentine,
Jr., Executive Vice President and Chief Complia@tigcer of Morgan Investments, may
be reached at 864-235-4196 or 1-800-529-1899.
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Item 7 Requirements for State-Registered Advisors

Ray has never been found liable in any arbitratiamm, civil, self-regulatory
organization or administrative proceeding involvingestment related business activity
or criminal or dishonest practices. He has neeenlihe subject of any bankruptcy
petition.
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John M. Balentine, Jr.

Morgan Investments Inc. 720 South PleasantburgeD@&reenville, SC 29607
Telephone 864-235-4196, 1-800-529-1899

07/23/2012

This brochure supplement provides information aldaiin M. Balentine, Jr. that
supplements the Morgan Investments Inc. brochuoe. should have received a copy of
that brochure. Please contact John Balentine ifdydunot receive Morgan Investment’s
brochure or if you have any questions about theects of this supplement.

Additional information about John M. Balentine, idravailable on the SEC’s website at
www.adviserinfo.sec.gov
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ltem 2
Educational Background and Business Experience

John M. Balentine, Jr. (John) is a graduate ofukolJniversity, 1968, and received an
MBA from the University of Pennsylvania’s Whartont®ol of Business in 1970. He
served as senior vice president of Southern BadKaiar as senior vice president of
First Union National Bank of South Carolina andretary and treasurer of First Union
Corporation of South Carolina. He was an organiféarolina First Bank and was
executive vice president and chief financial offipeor to joining Morgan Investments
in 1988.

Item 3 Disciplinary Information

John has never been the subject of any civil onicl action in a domestic, foreign or
military court. He has not been the subject of administrative proceeding before the
SEC or any other federal regulatory agency, sgjtdaory organization or any other
proceeding regarding professional conduct.

ltem 4 Other Business Activities

John is involved no business activity other tharble as Executive Vice President of
Morgan Investments.

Item 5 Additional Compensation

John receives no compensation other than salaryemudar bonuses paid by Morgan
Investments.

Item 6

Supervision

John and Raymond P. Morgan (Ray) collaborate dnally all investment advice given
to clients of Morgan Investments. As Presideriflofgan Investments, Ray is

responsible for John’s compliance with securiteegd and policies of Morgan
Investments.
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Raymond P. Morgan, President of Morgan Investmenés; be contacted at 864-235-
4196 or 1-800-529-1899.

Item 7 Requirements for State-Registered Advisers
John has never been found liable in any arbitratlam, civil, self-regulatory

organization or administrative proceeding investimelated business activity or criminal
or dishonest practices. He has never been thedulfjany bankruptcy petition.



