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November 12, 2010

Elizabeth M. Murphy, Esq,
Secretary

Sccunties and Exchange Commission
100 F Sireer, N.E.

Washington, D.C. 20549-1090

Re:  Proposed Ruole 202{a)(11HG)-1
File Number $7-25-10 (the “Release™)

Dear Ms. Murphy

This leiter is in response 1o a request by the Secunties and Exchange Commission (the
“Commssion™) for public comments to proposed rule 202(a} 11 {G)-1 (the M"}.'
The Commussion drafied the Proposed Rule to exclude “family offices™ from the Investment
Advisers Act of 1940° (as amended, the “Advisers Act™) by excluding from the definition of
“investment adviser” any company that, subject 1o certain qualifications, (1) has no clients other
than family clients, {2) is wholly owned and controlled (directly or indirectly) by family
mmnb-:n;,. and (1) does not hold itsell out to the public a5 an investment adviser (a “[amily
ollice™).

Our firm represents 2 number of amily offices. This lefter reflects our consideration of
the Proposed Rule as well as feedback we have reccived from many of our clicnts. Specifically,
we have sct forth below in Section 11, Suggested Revisions to the Propased Rule (the “Suggested
Revisions™) that, if implemented, would bave the cffect of exempting from the defimtion of
“investment adviser” (and thereby exempting from the Advisers Act) apy company which has no
maore than three' unrelated natural persons (cxcluding such person’s spouse or spousal
equivalent) as its founders and that otheranse meets the cniteria for family offices established by
the Commuission pursuant to the Proposed Rule (a “gualifving sharcd-family officc™). We have
also set forth an additional Suggested Revision that, in addition 1o limiting to three the number of
unrelaied founders of a qualifying shared-family office, requires that the family of cach founder
have at least 10% of the total assets under the management of the family office and membership
on the board of dwrectors (or its equivalent) of the family office. In summary, if adopted, the

' Advisers Act Releate No. LA-2008,
14 US.C. 5oh,
¥ Advisers Act Release No. [A-3098 st 36,

* We believe that permarting up 1o three usrelated natural persom 1o co-found a qualifying shared-famity office will.
in conneciion with the atber restractions sei fiorth in the Proposed Rale, ensore that a qualifving shared-farmby office
it taidored o serve the noods of closcly-afMibated familics. withoot becomme a “family-run office.”
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Suggested Revisions will cnsure that each client of a qualifying shared-family office is a family
client of at least onc founder, and has a degree of control and is afforded protections that are
similar to the control and protections afforded family clients of a single-family office. The
substancc of the Proposed Rule is otherwise unchanged. In Section I, we set forth the arguments
i favor of the adoption of the Suggesicd Revisions. As discussed in Section I, the Suggested
Revisions arc consistent with, and preserve and foster, the policics underlying the Commission’s
exemptive orders excluding family offices from the Advisers Act and the Proposed Rule.”

SECTION 1
DISCUSSION

The Commission has the authority to exclude from the definition of “investment adviser™
persons that are “not within the intent of [the definition], as thc Commission may designate by
rules and regulations or order.™® Pursuant to this authority, the Commission distilled the specific
reasoning behind its relevant exemptive orders into thc general Proposed Rule and, in the
process, explained that “family offices” are excluded from the Advisers Act because the
Advisers Act “was not designed to regulate the interactions of family members in the
management of their own wealth.”” The Commission has also explained that the “application of
the Advisers Act would intrude on the privacy of family members,”® and “disputes among family
members conceming the operation of the family office could be resolved within the family unit
or, if necessary, through state courts under laws specifically designed to govern family disputcs,
but without the involvement of the Commission.™

Thus, it is apparent that the Commission's exemptive orders exclude single farmuly offices
from the ambit of the Advisers Act because (1) as relatives of those who own and control the
family office, family clients are less likely to need the protections of the Advisers Act; (2) family
offices have an intercst in maintaining the privacy of their confidential, familial information; and
(3) internecine familial disputes are not a matter of public interest and alternative means of
dispute resolution are readily available 1o family offices and their family clients. Accordingly,
the argument for excluding qualifying shared-family offices from the Advisers Act is
strengthened to the cxtent that such reasoning applies to shared-family offices.

* As most family offices have been structured to take advantage of the exception from registralion under Section
203(b)(3) of the Advisers Act, requests for an exemptive order have been rare and the exemptive orders have only
addressed a small portion of the particular issues associated with family offices. Therefore, in promulgating a rule
“consistent with the previous exemptive policy of the Commission™ {Section 409(b)(1) of the Dodd-Frank Wall
Street Reform and Consumer Protection Act (the “Dodd-Frank Act™)), the cxemplive policy embodied in the rule
should not be limited to the specific facts of the exemptive orders but should reflect the principles underlying the
cxemptive orders. See “Characteristics of Prior Exemptive Orders” in Section | below.

* Formerly 15 U.S.C. § 80b-2(2)(11)(G), and renumbered to be 15 U.S.C. § 80b-2(a)(1!)11) under Scction 409 of
the Dodd-Frank Act.

7 Advisers Act Release No. [A-3098 at 8.

“J1d. a1 5. See also, S. CONFE. Rip. NO. 111-176, at 38-39 (2010) (“Senate Committee Report™): “The Advisers Act is
not designed to regulate the interactions of family members, and registration would unnecessarily inoude on the
privacy of the family involved.”
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Clignt Protection in the Qualifying Shared-Family Office

A familial relationship necessarily connects cach client with a founder in every qualifying
shared-family office. Thus, the intcrests of every client are represented by a1 least one founder of
the qualifying shared-family office, and each such founder will be well-positioned and highly
meentivized 1o estublish govermnance provisions, operating procedures, and client protections (and
to define dispute resolution mechanisms in advance) that protect his or her family members’
interests, without the need to involve the Commission, Such protections parallel those that
inhere in the single-family office context as a consequence of the close relationship between all
clients, and which underlie the policy decision 1o exclude single-family offices from the intent of
the Advisers Act."

Indeed, the same incentives that motivale the founder of a single-family office 1o
undertake extensive measures to protect the interests of family clients, including family clients
existing scveral gencrations afier the founding gencration, also molivate the founders of the
qualifying shared-family office 10 ensure that such govemance provisions, operating procedurcs,
and client protections survive so as o protect (he inlerests of their respective posterity. The
Proposed Rule is based upon the determination that the public has no interest in the Commission
supervising and regulating single-fanily offices. For the same rcasons, the public has no interest
in the Commission supervising and regulating closely-knit qualifying shared-family offices. In
this regard, qualifying shared-family offices are nearly identical 1o single-family offices that the
Commission has determined are exempt from all of the provisions of the Advisers Act in the
limited number of exemptive orders which have heen issued by the Commission. For the same
rcasons that the exemptive orders have been issucd, the Commission should exempt qualifying
shared-family offices from the Advisers Acl

Control

The founders of a sharcd-family office have the ability 1o provide a high degree of
contral for their family over the operations of the shared-family office thal 15 comparable 1o the
degree of control afforded to family clients of a single-family office. Family clients thai
maintain control over their family offices are less hkely 1o need the protections of the Adviscrs
Act, whether such family clients invest through single-family offices or qualifymg shared-family
offices. The additional Sugsested Revision of the term “family office™ sct forth in Section I1
below would require that the farly members of each founder have membership on the board of
dircciors (or its cquivalent) of the family office, and that the family of cach founder have a
significant percentage of the assets under management, as cvidence of such control.

Privacy

As the Commission notes, family offices that are excluded from the Adviscrs Act “would
be able to maintain greater privacy because they would not have to make the public filings with

" Such protections would presumably be cobanced if the Commussion also requircs that each family have at least
10% of the assets under management and a scat on the board of directors {or s equivalent), as proposed m the
sddinons] Susgesicd Revision sct forth on pages 9-10 below.
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the Cammission that they would otherwise have to make as a registered investment adviser.”'
However, the goal of maintaining the privacy of family-related matters is nol specific (o the
single-family office. To be sure. any family that participates in a shared-family office must
necessarily disclose at least some private information to the other familics participating in the
same sharcd-family office. However, disclosure to other families with similar financial interests
and privacy concerns is very different than disclosure 1o the public as a consequence of
registration pursuant lo the Advisers Act. The Commission should reasonably assume that
family members participating in gualifying shared-family offices are as concerned with the
privacy of their affairs as are family members participating in single-family ofTices. Thus, since
the Commission 15 “concemed that application of the Advisers Act would intrude on the pnvacy
of family members,"" qualifying shared-family offices should also be excluded from the
Advisers Acl.

Similarities between Single-Family Offices and Qualifying Shared-Family Offices

A shared-family office that qualifies lor exclusion [rom the definition of “investreni
adviser” pursuant o the Suggested Revisions would be nearly identical to a single-family ofMice.
For instance, all clients of a guahlyving shared-family office would be family clients of at leasi
one founder; the qualifying shared-family office would be wholly-owned and controlled directly
or indirectly by family members; and the qualifying shared-family office would not hald itself
oul to the public as an investment adviser or otherwise engage in coramercial advisory activilies.
In addition, single-Tamily offices and gualifying shared-family olfices would have similar
operating profiles. In our expenence, a substantial portion of both single-fanuly and shared-
family offices identify family security, philanthropic planning and advice, conclerge services,
and tax planming, as important components of the services that they provide to their [amily
clients. Further, the opportunity to provide better service to [amuly chients and achieve
cconomies of scale are primary reasons for structunng family offices, whether the family office
consists of one, two or three families. That is, both qualifying shared-family offices and single
family offices tend to cnzage primarily in “rraditional family oflice activitics invalving chantics,
tax planning, and pooled investing,”"

Qualifying Shared-Family Offices are Distinet from Family-Run Offices

In its discussion of the Proposed Rule, the Commission explaimed thal its exemptive
orders do not provide relicf to a “family-run office that . . . provides advice to a broader group of
clents and much more resembles the business model common among . . . mvestment adviser
firms that are registered with the Commission.™* Accordingly, the Suggested Revisions are not
intended to, and will not, exclude sharcd-family offices that provide services to a broad group of
clients and rthal otherwise resemble the business model of registered invesiment advisers.
Howewver, & rule that requires shared-family offices to register merely because some “family-run

"I Adviscrs Acr Release No, 1A-3098 ar 28,
"1 a5,

" Advisers Act Release No. [A-3098 20 8.
" id at 5. Emphasiz added,



offices” serve multiple familics is unnecessarily narrow and unfair. In this regard, the Suggested
Revisions modify the Proposed Rule in a manner that unambiguously distinguishes between
qualifying shared-family offices, on the one hand, and “family-run offices” that advise multiple
families and other clients, on the other. In particular, a qualifying shared-family office is distinct
from a family-run office to the extent that the former (1) has no clients other than family clients,
(2) 1s wholly owncd and controlled (directly or indirectly) by family members, (3) does not hold
itself out to the public as an investment adviser, and (4) is founded by not more than threc
unrelated natural persons.

Along these lines, the defining characteristic of the “family-run office” is its holding
itself” out to the pubtic as an investment adviser for the purposc of providing commercial
advisory services. The “family-run office” continuously solicits and advises new clients for
profit-making purposcs, whether or not such clients are unrelated to people controlling the
business and operations of the “family-run office,” and it advertises its investment advisory
services. In this regard, the “family-run office” is, essentially, an investment adviser that
happens to be run by people who are related to onc another. As such, the “family-run office” is
and should be subject to the regulatory framework of the Advisers Act and their clients should
receive the benefit of the investor protections in the Advisers Act. The qualifying shared-family
office, conversely, shares none of the above characteristics. It will not hold itself out to the
public; it will not solicit new clients; it will not advise any client who is unrelated to at least onc
of the founders of the qualifying sharcd-family office; and it will not advertise its advisory
services.

As described above, the Suggested Revisions are not intended 1o, and will not, exclude
“family-run offices” from the Advisers Act. Rather, the Suggested Revisions arc intended to
modify the Proposed Rule so as to exclude from the definition of “investment adviser” only
those shared-family offices that satisfy all of thc Commission’s criteria for excluding single-
family offices, except that such qualifying shared-family offices may be founded by up to three
unrelated persons and, therefore, consist of up to three unrelated families. Ultimately, qualifying
shared-family offices are very similar to single-family offices, and, as the Senate Committec
Report notcs, “[flamily offices are not investment advisers intended to be subject to registration
under the Advisers Act.”"® The committee’s colloquial use of the term “family office” should be
understood to include qualifying shared-family offices that are nearly identical to single-family
offices in terms of the control and protections afforded to family clients, the variety of scrvices
provided (including investment advisory services), and the relationships that bind the family
clients to one another.

Characteristics of Prior Exemptive Orders
The Relcasc states that “certain key cmployees of the family office . . . have been treated

like family members in some of [the Commission’s] exemptive orders™'® because such persons
arc “likely to be in a position . . . to protect themselves.”'” The Release also notes that the

'* Senate Committee Report at 75.
'® Advisers Act Release No. IA-3098 at 18.
Y 1. at 20.
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Commission’s “cxcmptive orders have not always included stepchildren,™™ but the Commission
proposes “including stepchildren in [the] definition of a family client” because of the “close ties
lo the family members who would be included.”'® Similarly, the Release acknowledges that the
Commuission has not “permitted former family members to receive investment advice from an
cxempt family office”,”® but the Release nonetheless proposes to permit former family members
lo retain any investments held through the family office upon becoming a former family
member. Further, the Release notes that the Commission has never provided exemptive relief to
spousal cquivalents, but believes that doing so “seems appropriate in a rule of general
applicability.”””" Accordingly, the Proposed Rule would exclude certain family offices from the
definition of “investment adviser,” cven though such family offices include (1) clients who are
employees, and not family members, of such family office, (2) clients who, although they have
been excluded from some of the Commission’s exemptive orders, have “close ties” to family
members otherwise within the governing definitions, and (3) clients who have never been
adviscd by a family office excluded from the definition of “investment adviser” in an exemptive
order issued by the Commission and with respect to whom no family office has sought
exemptive relief.

All clients of the qualifying shared-family office will consist of family members who are
related to at least one founder of the qualifying shared-family office and, as such, would “be in a
position . . . to protect themselves,” and would have “close ties” to those with control of the
business and operations of the qualifying shared-family office. Thus, although the Commission
has “never granted an exemptive order to a multifamily office,” it does not follow that excluding
qualifying shared-family offices from the definition of “investment adviser” “would scem to be
inconsistent with [the Commission’s] prior exemptive policy.”  Indeed, expanding the
Proposed Rule to cover qualifying shared-family offices would be consistent with the logic
underlying the decision 1o include parents,” siblings,* and adopted children,” as well as key
cmployees and stepchildren,”® in the definition of “family client,” because all clients in the
qualifying sharcd-family office are family members of at least onc founder and, thus, are
afforded the protections and benefits that define the single-family office. That is, family clients
of the qualifying shared-family office are situated at least as favorably as parents and siblings

" Jd. at 30.
Y 4dar 1.
* 1d. at 16.
' 1d. a2,
2 Id. at 14,

= Jd. a1 12. The Commission notes that the “proposed rule also would permit a family office relying on the
cxclusion to provide investment advice to parents of the family office’s founders™ even though “the family offices
that have obtained an cxemptive order from the Commission typically were managing wealth built by an older
generation.”

* Id. at 13. The Commission’s “proposed definition of ‘family member’ also would include siblings of the founders
of the family office.”

* 1d. at 10. “Exemptive orders issued to family offices typically have included adopted children as family members
because adopled children generally are not treated differently as a legal matter than children by birtiz.”

* Id. at 12 and 20. =
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(and, arguably, adopted children and step children) in the single-family office context, and more
favorably than former family members and key employccs in the single-family office context.
Furthermore, they are certainly afforded more effective client protections than the client
protections afforded spousal equivalents in the single-family office context.’’ To the extent a
qualifying shared-family officc has not been expressly included in previously granted exemptive
orders, the Proposed Rule has already stepped outside of the boundaries of these orders where
policy considerations warrant.

Preclusion of Numerous Requests for Exemptive Relief

As the Commission notes in the Release, family offices that are not exempt from the
Advisers Act pursuant to the Proposed Rule “could seek an exemptive order from the
Commission.””® As a result, if the Commission declines to implement the Suggested Revisions,
a large number of shared-family officcs would be required to register under the Advisers Act or
seek an exemptive order from the Commission. Accordingly, the Commission should expect
that a significant number of shared-family offices will seeck exemptive reliel based on somc
manifestation of the following argument: shared-family offices that are identical in all materia)
respects to single-family offices, except to the extent that they are wholly-owned and controlled
by multiple familics, should be exempt from registration since cach family is “in a position to
protect its own interests and thus is less likely to need the protection of the federal securitics
laws.™® By implementing the Suggested Revisions, the Commission will minimize the
unnccessary cxpense of time, money and effort that will invariably arise if qualifying shared-
family offices are not statutorily exempted from the Advisers Act.

Cost Savings from Avoidance of Exemptive Relief

The Commission observed that, based on its experience with prior applications for
exemptive relief, it “estimate[s] that a typical family office (and thus indirectly their family
clients) would mcur legal fees of $200,000 on average to engage in the exemptive order
application process.™® The Commission also notes that the Proposed Rule would “climinat[e]
the costs and inefficiencics of seeking (and considering) individual exemptive orders.”™'
Moreover, it is rcasonable to assume that some shared-family offices that would otherwise be
excluded from the definition of “investment adviser” pursuant to the Suggested Revisions will
not apply for exemptive relief. Accordingly, a comprchensive evaluation of the merits of the
Suggested Revisions should account for the ongoing financial costs that will be imposed on
shared-family offices that are required to register pursuant to the Advisers Act, which costs could
be quite substantial. In addition, the Commission should consider the additional burden that 1t

* For example, spousal equivalents in many States do not benefit from the laws of intestate succession, probate, and
other similar laws, which are of particular importance in the family-office context.

* Advisers Act Release No. [A-3098 at 8.
P Id. at 23.

¥ Jd. ar 28. The Commission also explained that one benefit of exemption from the Advisers Act is “reduced
regulatory costs should result in direct cost savings to these family offices and thus to their family clients.”

Hopd.
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will face in the process of supcrvising and overseeing the operations of such registered shared-
family offices, notwithstanding that neither the public nor the investors in such shared-family
offices have an interest in oversight by the Commission.

As the Commission states in the Release, the Proposed Rule would reduce the expenses
incurred by single-family offices (and by family clients) in connection with the exemptive order
process, as well as the time and effort expended by the Commission reviewing and responding to
individual exemption requests.’” The Commission also acknowledged the cost savings of not
having to register with the Commission as an investment adviser.~ However, each of these
benefits also substantiates the argument in favor of ¢xcluding qualifying shared-family offices
from the Advisers Act pursuant to the Proposed Rule as amended by the Suggested Revisions.

Conclusion

As described above, qualifying shared-family offices and single-family offces are
formed for many of the same reasons, including because shared-family offices are highly
responsive to familics’ needs, they provide financial solutions as well as related estate planning
and other advice, and they do not solicit or serve non-family clients. Such fcatures are
particularly relevant to the argument for excluding qualifying shared-family offices from the
Advisers Act, and simultaneously comport with the Commission’s concern that “the proposed
rule . . . restrict the structure and operation of a family office . . . to activities unlikely to involve
commercial advisory activitics, while permitting traditional family office activities involving
charities, tax planning, and pooled investing.”* As the Commission cxplained, the Advisers Act
“was not designed to regulate the interactions of family members in the management of their
own wealth.™> Such reasoning applies to the qualifying shared-family office no less than to the
single-family officc, and the Commission should exclude from the Advisers Act those shared-
family offices that comply with the Suggested Revisions and the other provisions of the
Proposed Rule.

SECTION I
SUGGESTED REVISIONS

In order to accommodate a qualifying shared-family office that, as discussed in Section I,
is not intended to be included in the definition of “investment adviser,” we propose that certain
of the defined terms in the Proposed Rule be revised. Such Suggested Revisions include changes
to the proposed definitions of “founders,” “family client,” and “famnily member.” In addition, we
include an additional Suggested Revision of the definition of *‘family office.”

12 fd
.
* Advisers Act Release No. IA-3098 at 8.
gt
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Suggested Revision to the Term “Founders™

The Proposed Rule should be revised so that the defimtion of "founders™ accounts for the
shared-family office that 18, by definition, co-founded by st least one founder who is neither a
spouse nor a spousal squivalent of ot least one other founder. This difference constitutes the
only essential distinetion between the single-family office and the qualifying shared-family
office, and can be implemented hy revising the definition of “founders™ as follows.

Founders means the natural person or natural persons, whether ar noi related, and each
such natural persen's spouse or spousal equivalent lor whose benefit the family office
was established and any subsequemt spouse of such individuals, provided that not more
than three unrelated natural persons (excluding, for the purposes of this proviso, each
:'Fh n}uﬁmrﬂ person's spouse or spousal equivalent) may be the founders of any family
@I TECE,

The proviso, by requirmg that not more than three unrelated natural porsons serve as the
founders of any family office, has the cffect of ensuring that shared-family offices that otherwise
satisfy the critena established by the Proposcd Rule, will be exempt from the Advisers Act only
if they also consist of not more than three” unrelated families. By limiting the qualifying
shared-family office to not more than three founders, the Commission will cosure that each
famuly client in the qualifying shared-family office has a degree of control and is subject 10
protections that are similar to each family client in a single-family officc. Moreover, an upper
hmit of three unrelated founders avoids the difficult problem of determining the pemnt a1 wiich a
shared-family office becomes a loose collecuon of families who have pooled their asscis for the
purpose of receiving commercial investment advisory services, which srrangements arc and
should be subject 1o the Advisers Acl.

Additional Suggested Revision to The Term “Family Office”™

If the Commission determines that a limit on the number of families in a qualifying
shared-family office is not suificient, the Commission could further amend the Proposed Rule so
that the term *family office™ is gualified 1o require, when there are two or three unrelated natural
persons as founders, that (a) the family members and family clicots of cach founder’s family, in
the aggregale, have at least ten percent (10%) of the total net assets under the management of
the family office and (b) a family member of cach founder be a member of the board of directors
(or its equivalent) of the family office. A requirement that cach family in a shared-family office
have such a matenial participation in the family office will ensurc that each family of a shared-
family office has the same incentive as the various family members of a single-family office o
control and protect the family’s interest and (o obtain the benefits of a family office

* Proposed amendment 10 17 CFR. 275 200a) L ING-1{d¥5)

" See note 4 above discussing the selection of the limit of three wnaclated founders in the Suggesied Revision.
"I'I-:t-uulhmmmufﬂlﬁﬂyn}mﬁm&mmﬁmﬂwmiﬂﬁmm
invesimeni performance, snd other personal factors, 10% scoms an sppropriate mimimum threshold i ensure the
active participation of each family. We would expect that in practice cach family would have a signaficantly greater
share of the ssiets mnder mumagement o climinale the necd for frequent attention 1o the valuation of individual
assois snd o provele leeway for varnances in contnhutions, distnbuions and performance. I I -

—
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Accordingly, the additional Suggested Revigion would amend the daﬁmuun of “family
office™ by adding at the end thereof a new subsection (4) reading as follows.

(4)  If unrelated narral persons have been founders (excluding for this
purpose such natural person's spouse or spousal equivalent) af a family effice, the
Sfamily office may provide investment advice to any family member or fumily client of
such a founder onfy if (i) at leasi one family member of such founder shall be a
member of the board of directors {or its equivalent) of the family office and (i} af leas
ten percent (10%) af the net assets subject to the investment advice of the j’mﬂy affice
shall be net assets of the family membars and family clients of such founder.™

Conforming Revisions to the Terms “Family Cliens” and “Family Member™

In the event that the Commission decides to implement any of the Suggested Revisions
described above {or ather revisions with a similar effect), the Commission should also make
conforming changes to the definitions of “family cliet™ and “family member™ First, the
Proposed Rule should be revised to expand the definition of “family cliem™ o mnclude cliems
that are family members of ai least one founder and possibly multiple founders, as follows.

{1) Any family member of one or more ﬂflh:fnuniﬂ':;"

Second, the Proposed Rule should be revised so that the defininon of “family member™
accounts for the possibility that a family officc may be established by founders that are not

related, as follows.

(i} each of the fpunders, their respective lincal descendants (including 'I:y adoption
and stepchildren), and such lincal descendants’ spouses or spousal equivalents; =

(i} the parents of ane or more of the founders;" and
(i)  the siblings of eme or more of the founders and such siblings” spouses or spousal

cquivalents and their lincal descendants (including 'hjl' adoption and stepchildren) and
such lincal descendants® spouses or spousal cquivalents. ™

EEFEEEE

" As an ahernative, the Commission could limit the application of the Suggeaed Revinions o sharsd-family offices
i extsience on July 21. 2010, if the reluctance lo adopt the Soggesied Revisions is based upon a concern that lhe
excimphn for shared-family offices wall be ratumcd.

“ Proposed amendment 1o 17 CFER. 275 20a) 1 ING)-1(b}

Y Proposed amendment 1o 17 CFR. 275.2020a) LI XG-1{dN2M).
" Proposed amendment 16 17 CFR 27520a) 1 LG 1{dNIN).
“ Proposed smendment 1o 17 C.F R 275.202a) 1 1 NG} 1(d¥3)i).

! Propoied amendment 1o 17 C.F R 375 2020a) 1| | NG} 1{d)3)ii). | | |
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We would be pleased to respond to any inquiries regarding this letter or our views on the
Proposed Rule or the Suggested Revisions generally. Please contact Allen B. Levithan at 973-
597-2406 or Scott H. Moss at 973-597-2334.

Respectfully submitted,

LOWENSTEIN SANDLER PC
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