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S~llt via. ~-illa.il to rule-comm~flts@Sec.gov

Ms. ElizilP~th M. Murphy, S~9retary

1].S. Se9llf!ties and Exchange Commission
lOO F Street, N"E.
\Vilshillgtpn, PC 20549-1090

Re: J.?ropps~d Rule: Re&i~tra,t!Pn ofMunicipal Advisor~
Release No. 34-63576 .' .
Fil~ No. S7-45-10

P~ar Ms. Mljfpl;1y:

r4~ SeCllf!ties and Exc4ilnge qqmmissipn (Collllllissioll) inY!tep- CPllllllents ill response
tP t];le proposed rulefegarding the r~gistrationofmWlicipflllldvisprs, and th~ Ulliversity
pf Wiscpnsin System submit~ this letter in response tp th~ ip,vita,tioll.

1'l;1e 1]niversity qf WiScpnsin Syst~ill serves almost 1S2,000 students and reac4es more
than PIle illillion Wiscpnsin Cjti2:~IlS through outreach, publ[c brqll<:1c'lstl!1g, and
cpntillJPng ed1l9'ltipn prqgraJIl~' 1'4<; System is gov~flle4 by t4<;13PWP- pf Rt;:gelltS, an 18­
illeillPer P9W<:1 a.pppillted by t4t;: gov~mor of Wisconsin, estaW~I1t;:4 jJursullnt tp Chapter'
l5 oft];le WiSCPllSill Sta.tlltes. 1'ht;:~t;: CPllllllentS a<idre§s tl;1t;: prpposed rule'sbro'ld
q.efillition of "illullicipa.l advispr'1 t4a.t 'lppears tp require m!5t~es ofcollegeS an4
Wliversiti~s (in our c'lSe, the l3pard of Regents) and institlltipllaHy-rel'lted foWld'ltions
and other Wliversity-affiliated nOll-prpfit entities, such a.s tt;:aching hospitals, to register
with the Collllllission as municipa.l 'ldvisors. .

The rule, l!1*prpppsed form, is aJIlbiguous as to whether t4e l3P'lfd ofRe&ents of the
UW SYSWm an~ 'lffilia.ted non-profit entities would be reqllired to register wit4 t];le
Commissioll as mWlicipal advispr~. We join with other hig4er education instjMipll~ an<:1
prgartizatjons and resjJectfully request that the rule be clarified tp exclude appqinteq
"tru,stees pfhigher e<:1l.lcatjon institutiollS and trustees and emplPYees pf'lffi1ia.ted entitie~
from tht;: definition of"illl.llljcipal advisor," . '. .

We also wanted to ppint put t];lat the Cpmmission's clarification n~gw4ing tl;1e t;:4clusion
from the definitipn of"mllllicipa,1 advisor" for "employees of a illl.lllicijJ'll entitY" dOeS llpt
a.ddress the cpngems regarding a.ppointed trustees of college~ and uniVersities. §~e Fed.
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Reg. 824, 834 (Jan. 6, 2011). The Commission has clarified that the definition of a
"municipal advisor" for "employees of a municipal entity" should exclude persons
serving as elected members of the governing body of the municipal entity and appointed
members of a governing body acting as ex officio members of the governing body by
yirtue ofholging an elective office. The Commission reasoned that only elected board
m~mbers or <ippointed members acting in an ex officiocap<icity sho)lld be excluded from
the cjeJ:iJ:lition of "municipal advisor" because they are <iccountable to the municipal entity
ilJ1cj the puplic for their actions.

To th~ contrary, the appointed members of the Boarcj of Regents <l)"~ cle<l)"ly <iccountable
to th~ stat~and the public for their actions. For exampl~, th~ Board of Regep.ts must
report to the Wisconsin Government Accountability Boarcj, which 9v~rsees Wisconsin's
camp<lign finilJ1ce, elections, ethics, and lobbying laws. This reportip.g requirement
ip.cl)lejes disclosure of income sources, investments, ancj outside activiti~s, to name a few.
Tht m~~tin?~ of the Board of Regents are subject to Wiscpnsin's Op~n M~etings laws.
Giv~p. the b)"o<l.d coverage of the existing oversight mech<J.ilisms already in p!ac~ for the
~o<l)"cj of R~gep.ts, further efforts by the SEC to regulate the relationship wo)l1d be both
Imrcjensome <ind costly, and would advance no beneficial policy o"jective. The
University of Wisconsin System strives to continue to attr<ict highly qualified and
eng<l.gecj "qard members. The imposition of additional reporting obli?ations and
ov~rsight could adversely affect the University's objective by increasing already
demilJ1ding time commitments for an unpaid appointment.

Fjn<l1ly, th~ 1Jniver~ity qf Wisconsin System does not cjJIT~ntly issue its own municipal
s~cwiti~~ q)" h<ive a m)lp.icipal program to manage, ancj goe~ not have the a)lthority to do
~o. Ther~fore, <it <illlinimum, the proposed rule should be clarified to exclude municipal
entities <l.llcj re~p~ctive boards where such authority does not exist.

The Uniwrsity of Wisconsin System considers this issue a priority and is available to
provicjea4cjition<i1 information or address any inquiries at the Commission's request.

General Counsel

cc: l\J(r. Charles Projtt, President, UW Board of Regents
l\J(r. Michael Spector, Vice President, UW Board of Regents
l\J(r. K~vin Reilly, Presicjent, UW Syst~m

Ms. I<ristine Andrews, Assistant Vice President for Fecjeral Relatiqns
Ms, Jane Radu~, Secretary, UW Board of Regents
Wi~consip. Congressional Delegation
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