
 

 

October 5, 2022 

By Email  
 
Vanessa A. Countryman 
Secretary 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 205499–1090 
rule-comments@sec.gov   

 
Re: Further Definition of "As a Part of a Regular Business" in the 

Definition of Dealer and Government Securities Dealer; File No. S7-
12-22 

 
Dear Ms. Countryman: 
 
 The Securities Industry and Financial Markets Association (“SIFMA”)1 
appreciates the opportunity to provide further comments on the release by the U.S. 
Securities and Exchange Commission (the “SEC” or “Commission”) proposing new rules 
(the “Proposed Rules”) to further define the phrase “as a part of a regular business” as 
used in the statutory definitions of “dealer” and “government securities dealer” under 
Sections 3(a)(5) and 3(a)(44), respectively, of the Securities Exchange Act of 1934 
(“Exchange Act”).2   
 
 This letter supplements our May 27, 2022 comment letter on issues raised by the 
Proposing Release for our members that are bank holding companies or foreign banking 
organizations (the “May 27 BHC Letter”).3  Specifically, this letter attaches a matrix, 

 
1 SIFMA is the leading trade association for broker-dealers, investment banks and asset managers operating 

in the U.S. and global capital markets. On behalf of our industry's one million employees, we advocate on 
legislation, regulation and business policy affecting retail and institutional investors, equity and fixed 
income markets and related products and services. We serve as an industry coordinating body to promote 
fair and orderly markets, informed regulatory compliance, and efficient market operations and resiliency. 
We also provide a forum for industry policy and professional development. SIFMA, with offices in New 
York and Washington, D.C., is the U.S. regional member of the Global Financial Markets Association 
(GFMA). For more information, visit http://www.sifma.org. 

2 See Exchange Act Release No. 94524 (March 28, 2022), 87 FR 23054 (April 18, 2022) (“Proposing 
Release”).   

3 See Letter from Robert Toomey and Joseph Corcoran, SIFMA, dated May 27, 2022, available at 
https://www.sec.gov/comments/s7-12-22/s71222-20130062-296717.pdf. 
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which includes (i) the text of the Proposed Rules with our recommended modifications 
underlined and bolded and (ii) explanations for why we believe the Commission should 
adopt these modifications. 
 
 As described in more detail in the May 27 BHC Letter, we do not think any of the 
issues that would be addressed by these modifications are consequences that the 
Commission intends, and so accordingly we think these modifications should not detract 
from the objectives of the Proposed Rules, including in particular ensuring that principal 
trading firms and others engaged in liquidity provision in the securities markets are 
regulated appropriately. 
 
 We note that the modifications attached to this letter are not intended to address 
the concerns raised by SIFMA in its other comments on the Proposed Rules.4  We would 
request that the Commission consider modifications to address those concerns, too. 
 

We would be pleased to provide further information or assistance at the request of 
the Commission or its staff.  If you have any questions or require additional information, 
please do not hesitate to contact us by calling Rob Toomey at  or Joe 
Corcoran at , or our outside counsel Colin Lloyd at Sullivan & Cromwell 
LLP at .     
        
Sincerely, 
 

 
Robert Toomey 
Managing Director, Associate General Counsel 
Head of Capital Markets 
SIFMA 
 
 

 
Joseph Corcoran 
Managing Director, Associate General Counsel  
SIFMA 
 
 

 
4 See Letter from Robert Toomey, Joseph Corcoran, and Ellen Greene, SIFMA, dated May 27, 2022, 
available at https://www.sec.gov/comments/s7-12-22/s71222-20129719-296009.pdf. 
































