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Ms. Elizabeth M. Murphy
Secretary
Securities and Exchange Commission
100 F Street, NE Washington, DC 20549-1090

Re: File Number S7-45-10

Dear Ms. Murphy:

Thank you for the opportunity to comment on the Securities and Exchange Commission's
(the "SEC") proposed rule requiring "municipal advisors" to register with the SEC (Release No.
34-63576, the "Proposed Rule'!). Section 975 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (the "Dodd-Frank Act") amended Section 15B of the Securities
Exchange Act of 1934, effective October 1, 2010, to, among other things, require "municipal
advisors" to register with the SEC.

Section 3 of Act No. 180 of the General Assembly of the Commonwealth of
Pennsylvania (the "Commonwealth") approved January 12, 1972, as "[a]n Act relating to
intergovernmental cooperation" (the "Intergovernmental Cooperation Act") provides that: 'two
or more municipalities in this Commonwealth may jointly cooperate, or any municipality or
municipalities mayjointly cooperate withany municipality ormunicipalities located in anyother
state, in the exercise or in the performance of their respective governmental functions, powers or
responsibilities. For the purpose of carrying the provisions of this act into effect the
municipalities cooperating shall enter into such joint agreements as maybe deemed appropriate
for such purposes." The Pennsylvania Local Government Investment Trust (the "Trust") was
established pursuant to the Intergovernmental Cooperation Act. The Trust is organized under the
sponsorship of seven associations: Pennsylvania State Association of Boroughs, Pennsylvania
League of Cities and Municipalities, Pennsylvania State Association of Township
Commissioners, Pennsylvania State Association of Township Supervisors, Pennsylvania
Municipal Authorities Association, Pennsylvania Association of School Administrators, and
County Commissioners Association of the Commonwealth to provide Pennsylvania local
governments with a convenient method of pooling their cash for temporary investment. The
Trust consists of a series of professionally managed investment portfolios available to its
"Participants" which consist ofboroughs, townships, incorporated towns, school districts, certain
cities, counties, municipal authorities, andothergovernments in the Commonwealth. The Trust
also sponsors programs offering direct investments to suchlocal governments.

The operation of the Trust is governed by an eleven-member Board of Trustees (the
"Trustees") who must be employees or elected officialsof a local government or school district.
Trustees are elected at each annual meeting of Participants of the Trust. Nominations for
election as Trustee are made by a nominating committee which includes the presidents (or their
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designees) of the sponsoring local government associations. In the event of a vacancy in a
Trustee position, the remainingTrustees may appointa qualified personto fill the position.

The Proposed Rule provides that electedmembers of the governingbody of a "municipal
entity" who provide advice to the municipal entity with respect to the issuance of municipal
securities and municipal financial products would be considered "employees" of the municipal
entity, and would not be required to register as municipal advisors; however, appointed members
ofa municipal entity's governing body who provide similar advice to the municipal entity would
not be considered "employees", and thus would be subject to the registration requirement. The
Proposed Rule provides that the SEC's interpretation is "appropriate because employees and
elected members are accountable to the municipal entity for their actions." The SEC concluded it
"is concerned that appointed members ... are not directly accountable for their performance to
the citizens ofthe municipality."

The Trust respectfully disagrees with the SEC's proposed distinction between "appointed"
and "elected" officials. As mentioned above, the operation of the Trust is governed by an eleven-
member Board which is composed of individuals who are either employees or elected officials of
a local government or school district. The Trustees are elected at each annual meeting of
Participants of the Trust. It is unclear from the language in the Proposed Rule whether the
Trustees would be considered "elected" officials under the Dodd-Frank Act; the Proposed Rule is
silent with respect to the application of the Proposed Rule in the case of an "elected member" or
an employee of a municipal entity who is elected by a group of Participants to serve on another
"municipal entity's" governing board.

Regardless of whether Trustees are considered "appointed" or "elected", the SEC's
rationale for treating appointed board members differently from municipal employees and
elected board members is incorrect. Board members, whether appointed or elected, perform the
function of policymaking and approving goals of the municipal entity. The Trustees' primary
function is to guide the Trust to meet its objectives under the purposes established for the Trust;
it is irrelevant whether a member is "appointed" or "elected" because each Trustee has a
fiduciary duty to act in the best interest ofthe Trust and risks exposure for failing to act without a
duty of care and a duty of loyalty. Each year, the Trustees comply with the annual filing
requirement of the Pennsylvania Ethics Act. As such, the Trustees are subject to common law
principles which include potential penalties for a breach of the Trustees' fiduciary duty to the
Trust. The Trustees also act in an open forum with all official actions and deliberations of the
Trust taking place at meetings that are open to not only the Participants but also to members of
the public. The SEC's statement that "appointed" members are "not directly accountable for their
performance to the citizens of the municipality" is simply incorrect when its comes to the Trust.
Each Trustee is directly accountable to the Participants of the Trust, any additional registration
requirements required by the Trustees would be superfluous to what is already required by the
Trust.
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Assuming arguendo that Trustees are "municipal advisors" for purposes of the Dodd-
Frank Act, the Trust respectfully requests that the SEC define the word "advice" in the Dodd-
Frank Act so that "municipal advisors" know if and when they are subject to the registration
requirements of the Dodd-Frank Act. The Trust has broad authority to carry out its functions
under the Intergovernmental Cooperation Act, including the ability to enter into contracts and
execute all instruments necessary or incidental to the carrying out of its powers. In connection
with investment decisions made by the Trust, the Trust engages a nationally recognized
investment advisor and fund manager with knowledge and special expertise in local government
investment pools to advise the Trust on matters relating to financial products and investments.
During the Trustees' meetings, all of which are subject to Pennsylvania open meeting laws (as
discussed above), each Trustee is encouraged to participate in discussions regarding the
investment strategy of the Trust; Trustees ask questions of outside consultants, discuss proposed
actions and vote on various items that govern the operation of the Trust. The Trustees do not
provide "advice" as that word was intended under the Dodd-Frank Act. Instead, the Trustees
"deliberate" on matters of the Trust. The Trust hires professionals to provide "advice" and the
Trustees make an informed decision based on the advice provided. The Trust requests that the
SEC define "advice" as information provided in a professional capacity by an individual that has
expertise in financial matters where there is an expectationthat the information provided will be
relied upon by others in making decisions for the "municipal entity". Deliberations of Trustees
made or taken in the course of performing their duties as Trustees should not be considered as
providing "advice" under the Dodd-Frank Act.

Without a change in the registration requirement of the Proposed Rule there will be a
chilling effect on the future of government boards who look for and depend upon civic-minded
citizens to participate on these public boards. Board members are volunteers, the Trust depends
on the expertise and leadership of the Trustees to guide the Trust; if appointed members are not
excluded from the registration requirement, valuable talent will be lost because current and
prospective Trustees will either resign or not join the Trust to avoid the registrationrequirements
in the Dodd-Frank Act or the Proposed Rule.

Once again, thank you for allowing the Trust the opportunity to comment on the
Proposed Rule. We would urge the SEC to revisit the registration requirement and the
definitions of"municipal advisor" and "municipal entity" in the Proposed Rule.

Very truly yours,

larles R. Noll

President


