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October 6, 2009 
 
 
Ms. Elizabeth M. Murphy 
Secretary 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549-1090 
 
Re:  Comments on Release No. IA-2910; File No. S7-18-09; “Political Contributions by Certain 
Investment Advisers” 
 

Dear Ms. Murphy: 

We appreciate the opportunity to comment on the Securities and Exchange Commission’s 
proposed new Rule 206(4)-5 under the Investment Advisers Act of 1940 regarding the use of 
political contributions by certain investment advisers to obtain investment advisory business 
from the governments of states and municipalities, a practice known as “pay to play.”   

Monitor Clipper Partners (“MCP”) is a middle-market private equity firm founded in 1997.  To 
date, the firm has invested approximately $1.5 billion into 33 companies.  During the course of 
our investments, we have supported the growth and expansion of these companies, enabling 
them to become stronger taxpayers, and created wealth for our investors.  Among our investor 
base are public pension funds that benefit from investing with Monitor Clipper Partners.    

MCP is currently investing its third fund.  We have engaged placement agents to help us raise 
each of the funds we have invested.  There are a number of benefits that accrue to our investors, 
including public pension funds, as the result of our use of placement agents in the fundraising 
process. 

The fundraising process occurs sporadically – generally every three to four years, depending on 
the pace of investment for the current fund.  The fundraising workload is quite substantial, 
pulling time away from making, monitoring, and exiting investments profitably for the benefit of 
our investors.  Absent the ability to use a placement agent, fundraising would completely 
dominate a fund manager’s time for at least one out of every three to four years.  Because the 
fundraising process occurs sporadically, it is unrealistic for all but the largest fund managers to 
retain full-time professionals whose sole role is that of fundraising.  Therefore, absent a 
placement agent, every three to four years a fund manager can lose up to a year’s worth of 
investing time – which can have consequences for the manager’s portfolio of investments and, 
therefore, for the investors.  Investors invest with a fund manager because they want it to put its 
talents to work at finding, growing, and selling companies to generate returns.  They do not want 
the manager to spend inordinate amounts of time fundraising.  This is the reason that high quality 
institutional investors work with placement agents, so that the placement agent will have a clear 



understan
placemen
a fund m
an invest
fund man

MCP ag
undermin
governm
candidate
placemen
is an ove
difficult 
(because 
placemen
small por

MCP be
placemen
practices
as an ade

We belie
agent on 
and place
have eng
During t
manager 
play activ

In summ
both fund
pay to pl
than the w

Sincerely

 

 

April Eva
Chief Fin

nding of the
nt agent is in

manager coul
tor’s criteria
nager and inv

grees with t
ne the fairne

ments of stat
es, hoping t
nt agents fro
er-reaction to
for public p
these progr

nt agents), t
rtion of the a

lieves that 
nt fees and a
 are found to

equate deterr

eve that fun
the understa
ement agent
gaged in pa
this “time-ou
could not ch

vities.   

mary, the role
d manager a
lay activitie
wholesale ba

y yours, 

ans 
nancial Offic

e investor’s
n continual d
ld ever be on
a.  The plac
vestor alike,

the Commis
ess of the se
tes and mun
to influence 
om intermed
o the proble
pension fun
rams have f
thereby limi
alternative a

a more tem
a fund manag
o have been
rent to impro

d managers 
anding that, 
t would both

ay-to-play ac
ut,” the pla
harge manag

e of a quality
and instituti
s, but encou
anning of th

cer 

 preference
dialogue wit
n their own 
cement agen
, leading to e

ssion’s state
election proc
nicipalities m
the selectio

iating betwe
em of pay to
nds to have 
full-time in-
ting public 
sset universe

mpered appro
ger’s manage

n engaged in 
oper pay to p

should hav
if a fund ma
h be liable t
ctivities that
acement age
gement fees

y placement
onal investo

urages the C
e use of plac

s, appetites 
th investors, 
matching a 

nt’s knowled
efficiencies f

ement in th
cess when a
make politic
on process.” 
een firms suc
o play practi

access to a
-house fundr
pension fun
e.   

oach – an a
ement fee in
by the fund

play behavio

ve the choic
anager engag
to observe a
t resulted in

ent could no
, on any cap

t agent in the
or.  MCP su
Commission 
cement agen

and investm
the agent w
firm’s inves

dge base str
for both. 

he Release 
advisers seek
cal contribu

 However, 
ch as ourselv
ces that will
all but the l
raising staff 
nds access a

approach tha
ncome at risk
d manager’s 
or.   

e of whethe
ges a placem
a “time-out”
n a commitm
ot charge pl
pital commit

e fundraising
upports the C

to enact the
nts by public 

ment proces
will be far mo
stment strate
reamlines pr

that “pay t
king to do b

utions to ele
we believe 

ves and pub
l only serve
largest inve
f and, theref
as an investo

at puts a pl
k in the even
placement a

er or not to 
ment agent, t
” if their age
ment to tha
lacement fee
ted as a resu

g process is 
Commission
e “time-out”
pension fun

sses.  Becau
ore efficient

egy and prof
rocesses for 

to play prac
business wit
ected officia

that bannin
blic pension 
 to make it 
stment prog
fore, no nee
or to a relat

lacement ag
nt that pay to
agent – will 

use a place
the fund man
ent was foun
at fund man
es, and the 
ult of such p

of great val
n’s efforts to
” approach r
nds. 

use a 
t than 
file to 

both 

ctices 
th the 
als or 
ng all 
plans 
more 

grams 
ed for 
tively 

gent’s 
o play 
serve 

ement 
nager 
nd to 

nager.  
fund 

pay to 

lue to 
o halt 
rather 


