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Ladies and Gentlemen: 

Lewis Young Robertson & Burningham ("L YRB") is pleased to submit comments on the 
above-referenced Release. 

L YRB is an independent financial advisory firm which has elected, since its inception 24 
years ago, to be regulated as a broker dealer and, therefore, has been and remains subject to 
MSRB regulations. We are now also registered as a municipal advisor with the Securities and 
Exchange Commission and the MSRB pursuant to Rule 15Bal-2 of the Commission. 

L YRB does not underwrite or purchase securities for our own account or for sale to 
others nor do we carry customer accounts of any kind. We do not participate as a co-manager or 
member of selling groups and do not act as a remarketing agent. We are a major financial 
advisor in the State of Utah and work in some other states as well. L YRB has acted as a 
financial advisor on hundreds of transactions with a volume of over $12 billion. These 
transactions run the gamut from small to large, and include general obligation bonds, various 
types of revenue and tax backed bonds, revenue and bond anticipation notes, and taxable and 
tax-exempt bonds in both fixed rate and variable rate structures. 

The Proposed Exemptive Order Granting a Conditional Exemption from the Broker 
Registration Requirements of Section 15( a) of the Securities Exchange Act of 1934 for Certain 
Activities of Registered Municipal Advisors (the "Proposed Exemption") invites comments. This 
letter presents our firm 's comments on the Proposed Exemption. 

In general, we agree with the proposal in its entirety. We have the following general 
observations: 

The rule has been drafted to be simple and easy to comply with. 

Even though we are registered as a broker dealer and consequently do not need the 
benefits of the Proposed Exemption, as they apply to registration, we believe that the exemption 
is in the best interest of the municipal issuers who are our clients (or potential clients). 
Adoption of the Proposed Exemption could possibly increase competition for our firm, but we 
believe that is over-ridden by benefits to the market and to municipal issuers. 
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The sole concern we have with the Proposed Exemption is that it might profitably reach 
and cover direct purchases which are sold to two or even three private purchasers who 
"participate" in the loan or debt purchase. This concern would likely only affect relatively large 
transactions. If accommodating this concern overly complicates the drafting, we understand that 
simplicity may be of greater utility than perfection. 

We now tum to selected specific questions on which the Commission seeks comment. 
For convenience, we restate the question (with its original number). 

1. Has the Commission appropriately identified the activities in which registered municipal 
advisors would be able to engage when representing a municipal entity or obligated person in 
connection with direct placement pursuant to the exemption? 

Yes. We note that the conditions to the exemption include fundamental safeguards, that 
Municipal Advisors are highly regulated as fiduciaries, that many issuers need and welcome their 
advisors negotiating on their behalf (but not binding them). The Proposed Exemption seems 
well crafted to accommodate existing standard market practices. 

2. Should any of the identified activities proposed to be included be eliminated or modified? 

No. 

3. Has the Commission appropriately defined Qualified Provider? If not, what would be a more 
appropriate definition and why? 

We think the definition satisfactory. 

5. Does the definition of Qualified Provider, together with the required conditions, provide 
adequate assurance that the potential investors included in such definition will be sufficiently 
able to evaluate the creditworthiness of the Municipal Issuer and the relevant terms of the direct 
placement offe1ing, among other things? If not, please explain. 

Yes. The investors who are Qualified Providers will generally be sophisticated enough to 
evaluate their own interests in making a specific purchase. In cases where they may not be, they 
will certainly be willing and able to hire a placement agent to assist them as noted in the 
Proposed Exemption. 

6. Should the Commission limit the exemption to direct placements of a specific size threshold
e.g., limited by aggregate principal amount or by Municipal Issuers with a limited aggregate 
amount of municipal securities outstanding? If so, why and how should the Commission define 
such thresholds? 

No. Size limits make no sense here. We have engaged in direct purchases from under $1 
Million to over $75 million. The principles are usually identical. In fact, the larger transactions 
are often simpler and better " lawyered" than the smallest. 



7. Should the exemption for municipal advisors with respect to direct placement be conditioned 
on municipal advisors being precluded from engaging in solicitation activities on behalf of their 
Municipal Issuer clients? If so, which activities and why? 

No. Municipal Advisors currently "solicit" in the public markets every time a 
competitive sale is conducted. Seeking Qualified Purchasers is a fundamental advisory service 
from which the municipal issuer's client greatly benefits, due to the specialized knowledge of the 
advisor. In addition, such solicitation is current practice. Changing it would be a major market 
disruption. As a practical matter, it would likely result in advisors preparing all the "solicitation" 
documents then force the issuing client to distribute the "solicitation" itself to those potential 
investors recommended by the advisors. This would be tedious and is unnecessary. 

8. Has the Commission appropriately defined the conditions that should apply to the proposed 
exemption? 

Yes. 

9. Should any of the proposed conditions be eliminated or modified? 

No. 

10. Are there other or different conditions that should apply to the proposed exemption? 

No. 

11. Are there any specific written disclosures to Qualified Providers that should be required, 
beyond those that are a condition of the proposed exemption? For example, should the 
municipal advisor be required to provide a written disclosure to the Qualified Provider that it 
may elect to engage a registered broker or other intermediary for the transaction? 

No. The Qualified Purchaser community hardly needs such a protection. Those written 
disclosures required by the Proposed Exemption seem wise and are, in our view, "best practice" 
anyway. 

12. Should the exemption be expanded to include transactions in which Qualified Providers 
purchase portions of the entire municipal securities offering directly from the Municipal Issuer? 
What are the relevant issues for the Commission to consider in determining whether such an 
expansion is necessary or appropriate in the public interest, and consistent with the protection of 
investors? For example, would the participation of multiple purchasers necessitate additional or 
different conditions or present heightened investor protection concerns? 

So long as each purchaser was a Qualified Purchaser and all receive the required 
disclosures, we see no reason not to pennit this. However, if allowing multiple purchasers would 
mean adding significant complexity to the rule, we would be content to leave it as is. 



13. Is the type of direct placement contemplated by this proposed exemptive order typically 
resold into the secondary market? If so, how often and to what type of investor? Does the 
possibility of such a resale raise any investor protection concerns? If so, please explain. How 
should the commission address those concerns? 

Our understanding and experience is that such sales rarely occur. When they do, it is 
usually in the context of a merger or spin-off or a block asset sale. Be that as it may, we 
routinely require investment intent letters and, usually, transfer restrictions, and/or travelling "big 
boy" letters with each original sale, largely to protect our municipal clients from becoming 
inadvertently involved in future potential securities law violations of purchasers. We do not 
think this a necessary subject for the Proposed Exemption, as it is adequately addressed by 
existing law and practices. Different transactions will have different needs. 

14. Under the proposed definition of"Municipal Issuers," the exemption would apply to conduit 
transactions involving obligated persons-i.e., the issuance of municipal securities by a municipal 
entity to finance a project to be used primarily by a third-party obligated person, such as a non
profit hospital or private university. Are there reasons the exemption should not apply with 
respect to obligated persons? If so, why not? If the exemption should apply, should the 
Commission impose additional or different conditions concerning those transactions? Should the 
exemption be conditioned on additional or different disclosure requirements for transactions 
involving obligated persons? 

The Proposed Exemption is adequate as it stands. 

15. Should the Commission, instead of granting the conditional exemption, require municipal 
advisors wishing to solicit Qualified Providers for direct placements on behalf of their Municipal 
Issuer clients to also register as brokers? For example, would a broker registration requirement 
provide necessary protection for investors, and if so, what specific protections would result from 
broker registration with respect to direct placement transactions? What would be the impact of 
such a requirement on municipal advisors operating in this space, in terms of both cost and 
competitive considerations? 

No. Qualified Purchasers need no such protections. The market currently operates well 
without these. A change would result in unnecessary registrations or the hiring of "make 
weight" placement agents who add no value other than regulatory compliance. If it ain't broke, 
don't fix it. 

17. Would the proposed exemption have a competitive impact-either positive or negative-on 
municipal advisors and/or brokers? For example, would this proposed exemption facilitate 
capital formation for smaller Municipal Issuers? Are the costs of engaging a broker for direct 
placement burdensome for smaller Municipal Issuers? 

The Proposed Exemption would continue existing practice. Changing it would restrict 
municipal issuer's choices or cause them to hire professionals who add no value to any party (but 
for regulatory compliance). Smaller issuers would be most affected by the limitations of their 
advisors in this regard. Increased transaction costs would result with no corresponding benefit. 



At an extreme (such as smaller municipal advisory firms dropping out of the business due 
to increasing regulatory burden and expense), smaller issuers in some markets, might be 
deprived of reasonably priced advisory services altogether. 

Lewis Young Robertson & Burningham, Inc. 

Laura D. Lewis, Principal/Owner 


