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Overview

The Municipal Securities Rulemaking Board’s (MSRB) amendments to MSRB
Rule G-37, on political contributions and prohibitions on municipal securities
business, and related amendments to MSRB Rules G-8, on books and
records, and G-9, on preservation of records, and Forms G-37 and G-37x
were deemed approved under Section 19(b)(2)(D) of the Securities
Exchange Act of 1934 (the Act or Exchange Act) on February 13, 2016.%

Once effective, amended Rule G-37 will extend the core standards under
Rule G-37 to municipal advisors, their political contributions and the
provision of municipal advisory business. The amendments are designed to
address potential “pay-to-play” practices by municipal advisors consistently
with the MSRB’s existing regulation of dealers.

The amendments to Rule G-37, Rules G-8 and G-9, and Forms G-37 and G-
37x will become effective on August 17, 2016.

Questions about this notice may be directed to Michael L. Post, General
Counsel — Regulatory Affairs, Sharon Zackula, Associate General Counsel, or,
Saliha Olgun, Assistant General Counsel, at 202-838-1500.
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1 Section 19(b)(2)(D) of the Exchange Act provides, in pertinent part, that “[a] proposed rule
change shall be deemed to have been approved by the Commission, if (i) the Commission
does not approve or disapprove the proposed rule change or begin proceedings under
subparagraph (B) within the period described in subparagraph (A),” and Section 19(b)(2)(A)
of the Exchange Act describes, unless extended, a 45-day period following the Commission’s
publication of the notice of a proposed rule change. 15 U.S.C. 78s(b)(2)(A) & (D).
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MSRB Regulatory Notice 2016-06

Summary of Amended Rule G-37
Amended Rule G-37 will extend the core standards under Rule G-37 to
municipal advisors by:

e Prohibiting a municipal advisor from engaging in municipal advisory
business with a municipal entity for two years, subject to exceptions,
following the making of a contribution to certain officials of the
municipal entity by the municipal advisor, a municipal advisor
professional (MAP) of the municipal advisor, or a political action
committee (PAC) controlled by the municipal advisor or an MAP of
the municipal advisor (a “ban on municipal advisory business”);?

e Prohibiting municipal advisors and MAPs from soliciting contributions,
or coordinating contributions, to certain officials of a municipal entity
with which the municipal advisor is engaging, or seeking to engage, in
municipal advisory business;?

e Requiring a nexus that links the influence that may be exercised by an
official of a municipal entity — the influence in the awarding of
business to the municipal advisor (or the dealer, municipal advisor or
investment adviser clients of a defined municipal advisor third-party
solicitor)* — and the contributions received by the official;

e Prohibiting municipal advisors and certain MAPs from soliciting
payments, or coordinating payments, to political parties of states and
localities with which the municipal advisor is engaging in, or seeking
to engage in, municipal advisory business;

e Prohibiting municipal advisors and MAPs from committing indirect
violations of amended Rule G-37;

2 The amendments to Rule G-37 include a number of new terms, which are defined in
amended Rule G-37(g). For the most part, the terms are discussed in context.

“Municipal advisor,” defined in amended Rule G-37(g)(viii), will mean a municipal advisor
that is registered or required to be registered under Section 15B of the Act and the rules and
regulations thereunder. The terms “municipal entity,” “municipal advisory business” and
“municipal advisor professional” will be defined in amended Rule G-37(g) in, respectively,
subsections (xi), (ix) and (iii). A PAC controlled by a dealer or a municipal finance
professional of the dealer; a municipal advisor or an MAP of the municipal advisor; or a
municipal advisor third-party solicitor or an MAP of the municipal advisor third-party
solicitor is referred to in this notice as a “controlled PAC.”

3 The term “official of a municipal entity” will be defined in amended Rule G-37(g)(xvi).

4 The term “municipal advisor third-party solicitor” will be defined in amended Rule G-
37(g)(x).
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e Requiring quarterly disclosures to the MSRB of certain contributions
and related information;

e Providing for certain exemptions from a ban on municipal advisory
business; and

e Extending applicable interpretive guidance under Rule G-37 to
municipal advisors.

In addition, if a dealer or a municipal advisor engages a municipal advisor
third-party solicitor, following the making of a contribution to certain officials
of the municipal entity by the municipal advisor third-party solicitor, an MAP
of the municipal advisor third-party solicitor, or controlled PAC of the
municipal advisor third-party solicitor, amended Rule G-37 will prohibit the
dealer or municipal advisor that retained the municipal advisor third-party
solicitor from engaging in municipal securities business or municipal advisory
business, as applicable, with the municipal entity for two years following the
making of the contribution.

Also, an entity that is both a dealer and a municipal advisor (dealer-municipal
advisor) potentially may be subject to a cross-ban under amended Rule G-37.
The cross-ban may apply to the dealer-municipal advisor’s municipal
securities business, municipal advisory business or both municipal securities
business and municipal advisory business, so long as the official receiving the
contribution has, with respect to each type of business, influence in the
awarding of such business.

The related amendments to Rule G-8 will add a new paragraph to impose the
same recordkeeping requirements related to political contributions by
municipal advisors and their associated persons that apply to dealers and
their associated persons. Amended Rule G-9 will require municipal advisors
to preserve for six years the records required to be made in amended Rule G-
8. Forms G-37 and G-37x will be amended to permit both dealers and
municipal advisors to make the disclosures required under the amended rule
on such forms, and, for dealer-municipal advisors, to make the required
disclosures on a single form.>

5 The MSRB reminds dealers that Rule G-37 currently applies to certain activities of dealers
that, as a result of SEC rulemaking regarding the registration of municipal advisors, are now
also defined as municipal advisory activities. See generally, 17 CFR 240.15Bal-1to 17 CFR
240.15Bal-8 and related rules (collectively, “SEC Final Rule”).

Specifically, current Rule G-37(g)(iv), defining the term “municipal finance professional,”
provides in subparagraph (A) that an associated person is an MFP if he or she is primarily
“engaged in municipal securities representative activities, as defined in rule G-3(a)(i). . . .”
Such “municipal securities representative activities” may include the provision of “financial
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Purpose

Amended Rule G-37(a), like current Rule G-37(a), will set forth the purpose of
Rule G-37. The amendments to this section will reflect the amended rule’s
expanded scope, which includes the protection of municipal entities and
obligated persons by subjecting municipal advisors to a ban on municipal
advisory business upon the making of certain contributions and requiring
disclosures of certain political contributions and related information. Section
(a) will reflect the first use of a new defined term “municipal entity,” which
replaces the term “issuer” throughout the amended rule.®

Municipal Advisors that Act as Solicitors on Behalf of a Third Party
Municipal advisors that undertake a solicitation of a municipal entity on
behalf of a third-party dealer, municipal advisor or investment adviser
engage in a distinct type of municipal advisory business that warrants
additional tailoring under amended Rule G-37. To extend the policies
contained in Rule G-37 to this type of municipal advisor, amended Rule G-37
will add a new defined term, “municipal advisor third-party solicitor.” A
municipal advisor third-party solicitor will be defined in amended Rule G-
37(g)(x) as a municipal advisor that:

is currently soliciting a municipal entity, is engaged to solicit a
municipal entity or is seeking to be engaged to solicit a municipal
entity for direct or indirect compensation, on behalf of a dealer,
municipal advisor or investment adviser (as defined in Section
202(a)(11) of the Investment Advisers Act of 1940) that does not
control, is not controlled by, or is not under common control with the
municipal advisor undertaking such solicitation.

advisory or consultant services for issuers in connection with the issuance of municipal
securities.” See Rule G-3(a)(i)(A)(2). Most, and perhaps all, of these financial advisory and
consultant services are also municipal advisory activities under Section 15B(e)(4) of the
Exchange Act and the SEC Final Rule. See 15 U.S.C. 780-4(e)(4). Moreover, currently, under
Rule G-37, if a ban on municipal securities business is triggered, the ban encompasses the
dealer’s provision of those same financial advisory and consultant services. Current Rule G-
37 applies equally to dealer-municipal advisors (in their capacity as dealers).

6 “Municipal entity” will be defined in amended Rule G-37(g)(xi) and will have the meaning
specified in Section 15B(e)(8) of the Act (15 U.S.C. 780-4(e)(8)), and the rules and regulations
thereunder. The term will include certain college savings plans (“529 plans”) and certain
entities that do not issue municipal securities, such as various types of state or local
government-sponsored or established plans or pools of assets, such as local government
investment pools, public employee retirement systems, public employee benefit plans and
public pension plans (including participant directed plans and 403(b) and 457 plans).
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As used in the “municipal advisor third-party solicitor” definition, the terms
“solicit” and “soliciting” will mean:

to make, or making, respectively, a direct or indirect communication
with a municipal entity for the purposes of obtaining or retaining an
engagement by the municipal entity of a dealer, municipal advisor or
investment adviser (as defined in Section 202(a)(11) of the
Investment Advisers Act of 1940) for municipal securities business,
municipal advisory business or investment advisory services;
provided, however, that it does not include advertising by a dealer,
municipal advisor or investment adviser.”

As a result, a municipal advisor that provides advice to or on behalf of a
municipal entity or obligated person may, depending on its other conduct,
also be a municipal advisor third-party solicitor under amended Rule G-
37(g)(x). Additionally, a municipal advisor may at one point in time also be a
municipal advisor third-party solicitor and at another point in time may no
longer fall within the definition.

Under amended Rule G-37, the engagement of a municipal advisor third-
party solicitor will have special implications for a regulated entity client (i.e.,
either a dealer client or municipal advisor client) that engages a municipal
advisor third-party solicitor to solicit a municipal entity on its behalf.?

Municipal Finance Professionals and Municipal Advisor Professionals
Amended Rule G-37 will preserve for dealers, and extend to municipal
advisors in an analogous manner, the provision that a contribution by a
person who is a municipal finance professional, or MFP, of a dealer may
trigger a ban on municipal securities business as to the dealer in certain
cases. Thus, for municipal advisors, contributions by certain persons
employed or otherwise affiliated with a municipal advisor, referred to as

” u

7 Amended Rule G-37(g)(xix). The terms “municipal advisor third-party solicitor,” “solicit”
and “soliciting” will be consistent with the terms “municipal advisor” and “solicitation of a
municipal entity or obligated person” as defined in the Exchange Act and Exchange Act rules
and regulations. See Section 15B(e)(4) of the Exchange Act, 15 U.S.C. 780-4(e)(4) (defining
the term “municipal advisor”); Section 15B(e)(9) of the Exchange Act, 15 U.S.C. 780-4(e)(9)
(defining the term “solicitation of a municipal entity or obligated person”); and Exchange Act
Rules 15Bal-1(d), (e) and (n) defining the terms “municipal advisor,” “municipal advisory
activities” and “solicitation of a municipal entity or obligation person,” respectively.)

8 The term “regulated entity,” will be defined in amended Rule G-37(g)(i) to mean a dealer or
municipal advisor, but the term will exclude a regulated entity’s associated persons.
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municipal advisor professionals, or MAPs, may trigger a ban on municipal
advisory business as to the municipal advisor in certain cases.

Municipal Finance Professionals. Amended Rule G-37 will preserve the
substance of the current defined term “municipal finance professional,” but
will renumber the definition as amended Rule G-37(g)(ii) and make a number
of technical amendments. Thus, as under current Rule G-37, an associated
person of a dealer will be a “municipal finance professional” if he or she
engages in the activities or functions outlined in one or more of the five
subparts of the definition. In addition, if designated by a dealer as an MFP in
the dealer’s records, an associated person will be deemed an MFP and will
retain the designation for one year after the last activity or position that gave
rise to the designation.

Municipal Advisor Professionals. Amended Rule G-37(g)(iii) will define as
“municipal advisor professionals” the associated persons of a municipal
advisor that will be subject to amended Rule G-37. The term “municipal
advisor professional” will be analogous to the amended term “municipal
finance professional.” Five types or categories of MAPs will be described in
paragraphs (A) through (E) of amended Rule G-37(g)(iii), respectively:
“municipal advisor representative,” “municipal advisor solicitor,” “municipal
advisor principal,” “municipal advisor supervisory chain person,” and
“municipal advisor executive officer.”

n «u

Under amended Rule G-37(g)(iii), an MAP will be any associated person of a
municipal advisor engaged in the following activities:

(A) Any “municipal advisor representative” — any associated
person engaged in municipal advisor representative activities, as defined in
Rule G-3(d)(i)(A);°

(B) Any “municipal advisor solicitor” — any associated person who
is @ municipal solicitor (as defined in paragraph (g)(xiii)(B) of this rule) (or in
the case of an associated person of a municipal advisor third-party solicitor,
paragraph (g)(xiii)(C) of this rule);

9 Rule G-3(d)(i)(A), defines a “municipal advisor representative” as “a natural person
associated with a municipal advisor who engages in municipal advisory activities on the
municipal advisor’s behalf, other than a person performing only clerical, administrative,
support or similar functions.”
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IH

(C) Any “municipal advisor principal” — any associated person who
is both: (1) a municipal advisor principal (as defined in Rule G-3(e)(i));'° and
(2) a supervisor of any municipal advisor representative (as defined in
paragraph (g)(iii)(A) of this rule) or municipal advisor solicitor (as defined in
paragraph (g)(iii)(B) of this rule);

(D) Any “municipal advisor supervisory chain person” —any
associated person who is a supervisor of any municipal advisor principal up
through and including, in the case of a municipal advisor other than a bank
municipal advisor, the Chief Executive Officer or similarly situated official,
and, in the case of a bank municipal advisor, the officer or officers designated
by the board of directors of the bank as responsible for the day-to-day
conduct of the bank’s municipal advisory activities, as required by 17 CFR
240.15Bal1-1(d)(4)(i); or

(E) Any “municipal advisor executive officer” —any associated
person who is a member of the executive or management committee (or
similarly situated official) of a municipal advisor (or, in the case of a bank
municipal advisor, the separately identifiable department or division of the
bank as defined in Section 15B(e)(4) of the Act and 17 CFR 240.15Bal-
1(d)(4)(i) thereunder); provided, however, that if the persons described in
this paragraph are the only associated persons of the municipal advisor
meeting the definition of municipal advisor professional, the municipal
advisor shall be deemed to have no municipal advisor professionals.

Similar to the provision for MFPs, amended Rule G-37(g)(iii) also will deem a
person who is designated by a municipal advisor as an MAP in the municipal
advisor’s records as an MAP, and the MAP will retain the designation for one
year after the last activity or position that gave rise to the designation.

The chart below illustrates the similarities between the terms “municipal
finance professional” and “municipal advisor professional” in amended Rule
G-37(g)(ii) and (iii).

III

10 Rule G-3(e)(i) defines the term “municipal advisor principal” to mean “a natural person
associated with a municipal advisor who is qualified as a municipal advisor representative
and is directly engaged in the management, direction or supervision of the municipal
advisory activities of the municipal advisor and its associated persons.”

The term “municipal advisory activities” (used in the definition of “municipal advisor
principal”) is defined in Rule D-13.
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Types of Municipal Finance Types of Municipal Advisor
Professionals Professionals
“municipal finance representative” “municipal advisor representative”
“dealer solicitor” “municipal advisor solicitor”
“municipal finance principal” “municipal advisor principal”
“dealer supervisory chain person” “municipal advisor supervisory chain
person”
“dealer executive officer” “municipal advisor executive officer”

Ban on Business

Amended Rule G-37(b) will preserve, and extend to municipal advisors on
generally analogous terms, the imposition of a ban on business that might
have otherwise been awarded as a quid pro quo for a contribution, or at least
as to which the appearance of a quid pro quo might have arisen. However, to
make clear for each type of regulated entity the nexus between a
contribution to an official and the type of business as to which the official
may exercise influence, amended Rule G-37(b) will set forth the relevant
tailored provision in separate paragraphs for dealers, municipal advisors that
are not, at the time of the triggering contribution, municipal advisor third-
party solicitors, and municipal advisor third-party solicitors. Thus, amended
Rule G-37(b)(i)(A) will apply to dealers, amended Rule G-37(b)(i)(B) will apply
to municipal advisors that are not, at the time of the triggering contribution,
municipal advisor third-party solicitors, and amended Rule G-37(b)(i)(C)(1)
will apply to municipal advisor third-party solicitors.

Whether a contribution will trigger a ban on municipal securities business, a
ban on municipal advisory business or a ban on both types of business (any
such ban, a “ban on applicable business”) for a dealer, municipal advisor or
dealer-municipal advisor generally will depend on the identity of the person
who made the contribution, the type of influence that can be exercised by
the official to whom the contribution was made and whether an exclusion
from the ban will apply.

Persons from Whom Contributions Could Trigger a Ban on Business

Dealers. Amended Rule G-37(b)(i)(A) (renumbered from Rule G-37(b)(i)), will
retain the principle that contributions by three types of contributors — a
dealer, an MFP of the dealer or a controlled PAC — may trigger a ban on
municipal securities business for the dealer.

Municipal Advisors that are not Municipal Advisor Third-Party Solicitors.
Amended Rule G-37(b)(i)(B) will parallel the requirements applicable to
dealers in amended Rule G-37(b)(i)(A). Under amended Rule G-37(b)(i)(B),
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contributions by three types of contributors — a municipal advisor that is
not, at the time of the contribution, a municipal advisor third-party solicitor,
an MAP of the municipal advisor or a controlled PAC —may trigger a ban on
municipal advisory business for the municipal advisor.

Municipal Advisor Third-Party Solicitors. Amended Rule G-37(b)(i)(C)(1) will
set forth, for municipal advisor third-party solicitors, requirements that
parallel the requirements in amended Rule G-37(b)(i)(A) and amended Rule
G-37(b)(i)(B). Under amended Rule G-37(b)(i)(C)(1), contributions by three
types of contributors — the municipal advisor third-party solicitor, an MAP of
the municipal advisor third-party solicitor or a controlled PAC — may trigger
a ban on municipal advisory business for the municipal advisor third-party
solicitor.

Clients of a Municipal Advisor Third-Party Solicitor that are Dealers or
Municipal Advisors. Amended Rule G-37(b)(i)(C)(2) will set forth special
provisions for dealers or municipal advisors that are clients of a municipal
advisor third-party solicitor. If a dealer or municipal advisor engages a
municipal advisor third-party solicitor to solicit a municipal entity on its
behalf, three additional types of contributors may trigger a ban on municipal
securities business as to a dealer client, or a ban on municipal advisory
business as to a municipal advisor client. Clause (b)(i)(C)(2)(a) will apply to
dealer clients of a municipal advisor third-party solicitor'! and clause
(b)(i)(C)(2)(b) will apply to municipal advisor clients (including municipal
advisor third-party solicitor clients) of a municipal advisor third-party
solicitor.?

11 A dealer is generally prohibited under Rule G-38 from making payments to a third-party
solicitor to solicit municipal securities business on behalf of the dealer. However, amended
Rule G-37(b)(i)(C)(2)(a) will apply in the limited cases where payments to a third-party
solicitor are permitted under Rule G-38 as well as in cases where a dealer engages a
municipal advisor third-party solicitor in violation of Rule G-38.

2 Rule G-38 does not apply to municipal advisors unless they are dealer-municipal advisors.
However, municipal advisors that are not municipal advisor third-party solicitors will be
subject to Rule G-42 as of June 23, 2016. Under Rule G-42(e)(i)(E), non-solicitor municipal
advisors will be prohibited from making payments for the purpose of obtaining or retaining
an engagement to perform municipal advisory activities subject to limited exceptions, which
include reasonable fees paid to another municipal advisor registered as such with the SEC
and the MSRB for making such a direct or indirect communication with a municipal entity or
obligated person on behalf of the municipal advisor where such communication is made for
the purpose of obtaining or retaining an engagement to perform municipal advisory
activities.
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Under each of the provisions, the additional types of contributors that may
trigger a ban for the regulated entity will be the same: the engaged
municipal advisor third-party solicitor; an MAP of the engaged municipal
advisor third-party solicitor; and a controlled PAC.

The determination of whether a municipal advisor was engaged as a
municipal advisor third-party solicitor by a regulated entity client will be
determined based on the facts and circumstances. The absence of a writing
evidencing the relationship, or the absence of particular terms in a writing
evidencing the relationship, will not preclude a finding that a municipal
advisor third-party solicitor was engaged by a regulated entity to solicit a
municipal entity on its behalf within the meaning of amended Rule G-
37(b)(i).*3

Investment Adviser Clients of a Municipal Advisor Third-Party Solicitor.
Because Rule G-37 does not apply to investment advisers in their capacity as
such, if an investment adviser engages a municipal advisor third-party
solicitor to solicit on its behalf for an engagement to provide investment
advisory services, the actions of the municipal advisor third-party solicitor
will not trigger a ban on business for the investment adviser.'*

Official of a Municipal Entity

Amended Rule G-37 will preserve, and extend to municipal advisors on
generally analogous terms, the policy decision embodied in the previous
“official of an issuer” definition that, in order for a contribution to an official
to trigger a ban on business, that official must have selection influence with
respect to the dealer or municipal advisor. In the case of a municipal advisor
third-party solicitor, the official must have selection influence with respect to

13 Under amended Rule G-37(b)(i)(C)(1), to impose a ban on municipal advisory business for
a municipal advisor third-party solicitor, the municipal advisor third-party solicitor will not be
required to be specifically engaged, at the time of the contribution, to solicit the type of
work over which the official to whom the contribution is made has selection influence. A
municipal advisor third-party solicitor, by definition, may solicit for several different types of
business (i.e., municipal securities business, municipal advisory business and investment
advisory services). Thus, a contribution to any official with the ability to influence the
awarding of business to the solicitor’s current or prospective clients (i.e., regulated entity
clients and investment adviser clients) could trigger a ban for the municipal advisor third-
party solicitor because there is at least an appearance of quid pro quo corruption when it
makes a contribution to such an official.

4 However, investment advisers continue to be subject to the requirements and prohibitions
as provided in 17 CFR 275.206(4)-5.
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the municipal advisor or its dealer, municipal advisor or investment adviser
clients. Additionally, to take into account the expanded scope of the rule to
protect municipal entities (which include, but are not limited to issuers),
amended Rule G-37 will use a broader term, “official of a municipal entity,”
(or “ME official”) instead of the term “official of an issuer.”*

To take into account the possibility that an ME official may have the ability to
influence the hiring of a dealer, municipal advisor or investment adviser, or
the hiring of two or more of such professionals, the term ME official will
identify three categories of ME officials:

e An “official of a municipal entity with dealer selection influence” in
amended Rule G-37(g)(xvi)(A), which will be substantively similar to
the current term, “official of an issuer,” with the exception of the
substitution of the broader term, “municipal entity,” in place of the
term, “issuer;”16

e An “official of a municipal entity with municipal advisor selection
influence” in amended Rule G-37(g)(xvi)(B), which is analogous to the
term, “official of a municipal entity with dealer selection influence;”
and

e An “official of a municipal entity with investment adviser selection
influence” in amended Rule G-37(g)(xvi)(C), which is analogous to the
term “official of a municipal entity with dealer selection influence” for
dealers (and municipal advisor third-party solicitors on behalf of a
dealer) and the term “official of a municipal entity with municipal
advisor selection influence” for all municipal advisors.

The three-part structure of the definition of official of a municipal entity will
provide the flexibility to establish, in the case of a contribution to an ME
official, whether there is the required nexus between the ME official who
receives the contribution (based upon his or her scope of influence) and the
awarding of business that gives rise to a sufficient risk of quid pro quo
corruption or the appearance of such corruption to warrant a two-year ban.

15 The term “official of a municipal entity” will be substituted generally for the term, “official
of an issuer,” which will be deleted.

16 Use of the term “municipal entity,” instead of the term “issuer,” in the definition of

“official of a municipal entity with dealer selection influence” will expand the scope of the
term to include certain non-issuers.
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Municipal Securities Business and Municipal Advisory Business

Amended Rule G-37(b)(i)(A) will provide that a dealer subject to a ban on
business will be prohibited from engaging in specifically defined “municipal
securities business” with the relevant municipal entity. This provision will be
substantively unaffected by the amendments, except the term “municipal
entity” will be substituted for the term “issuer” in amended Rule G-
37(b)(i)(A) and in the term “municipal securities business,” which is
incorporated in the ban provision. The definition of municipal securities
business will not otherwise be substantively amended, and will be
renumbered as amended Rule G-37(g)(xii).

Amended Rule G-37(b)(i)(B) and (b)(i)(C)(1) will provide that a municipal
advisor subject to a ban on business will be prohibited from engaging in
“municipal advisory business” with the relevant municipal entity. Notably, if
the ban applies to a municipal advisor third-party solicitor, it will be
prohibited from engaging in all types of municipal advisory business with the
relevant municipal entity, including providing certain advice to the municipal
entity and soliciting the municipal entity on behalf of any third-party dealer,
municipal advisor or investment adviser. Amended Rule G-37(g)(ix) will
define “municipal advisory business” to mean those activities that would
cause a person to be a municipal advisor as defined in Section 15B(e)(4) of
the Act, 17 CFR 240.15Bal1-1(d)(1)-(4) and other rules and regulations
thereunder.

Ban on Business for Dealers; Ban on Business for Municipal Advisors

Under amended Rule G-37, a dealer or municipal advisor that is not a
municipal advisor third-party solicitor may be subject to a ban on applicable
business only when a triggering contribution is made to an ME official who
can influence the awarding of the type of business in which that regulated
entity engages.

A dealer that engages in municipal securities business, but not municipal
advisory business, will be subject to a ban on municipal securities business
only when a triggering contribution is made by any of the persons described
in amended Rule G-37(b)(i)(A) or amended Rule G-37(b)(i)(C)(2) to an official
of a municipal entity with dealer selection influence, defined in amended
Rule G-37(g)(xvi)(A). (Although the ME official also may have influence as
described in amended Rule G-37(g)(xvi)(B) and (C), regarding, respectively,
the selection of municipal advisors and investment advisers, the broader
scope of influence will be irrelevant in determining whether a dealer will be
subject to a ban on municipal securities business.) Conversely, a contribution
made by any of the persons described in amended Rule G-37(b)(i)(A) or
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amended Rule G-37(b)(i)(C)(2), if made to an ME official that does not have
dealer selection influence, will not trigger a ban for the dealer.

Similarly, a non-dealer municipal advisor that is not a municipal advisor third-
party solicitor will be subject to a ban on municipal advisory business only
when a triggering contribution is made by any of the persons described in
amended Rule G-37(b)(i)(B) or amended Rule G-37(b)(i)(C)(2) to an ME
official that is an official of a municipal entity with municipal advisor selection
influence. Again, if the ME official has a broader scope of influence (i.e., the
ME official also has influence in the selection of dealers or investment
advisers) the broader scope of influence is irrelevant in determining whether
the municipal advisor will be subject to a ban on municipal advisory business.

A non-dealer municipal advisor third-party solicitor will be subject to a ban
on municipal advisory business, including advising and soliciting, when a
triggering contribution is made by any of the persons described in amended
Rule G-37(b)(i)(C)(1) to any ME official, if the ME official has municipal
advisor selection influence, dealer selection influence or investment adviser
selection influence.’

If a municipal advisor does not also engage in municipal securities business, a
ban on applicable business under amended Rule G-37 will subject the

municipal advisor only to a ban on municipal advisory business.

Ban on Business for Dealer-Municipal Advisors

Amended Rule G-37 will treat dealer-municipal advisors as a single economic
unit and subject such firms to an appropriately scoped ban on business. The
scope of the ban on business will not be dependent on the particular line of
business within the dealer-municipal advisor with which the person or
controlled PAC that is the contributor may be associated. Instead, the scope
of the ban on business will depend on the type of influence that can be
exercised by the ME official to whom the triggering contribution is made. As
a result, a dealer-municipal advisor could be subject, based on a single
contribution, to: a ban on municipal securities business; a ban on municipal
advisory business; or both.

17 Additionally, a contribution made by any of the persons described in amended Rule G-
37(b)(i)(C)(2) to an official of a municipal entity with municipal advisor selection influence
could potentially trigger a ban for the engaging municipal advisor third-party solicitor if the
municipal advisor third-party solicitor engages another municipal advisor third-party solicitor
under amended Rule G-37(b)(i)(C)(2)(b).
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Further, any of the following entities or persons might trigger a ban on
business for a dealer-municipal advisor if the entity or person makes a
contribution that is a triggering contribution in the particular facts and
circumstances: the dealer-municipal advisor; an MFP or an MAP of the
dealer-municipal advisor; a controlled PAC; a municipal advisor third-party
solicitor engaged on behalf of the dealer-municipal advisor; an MAP of such
municipal advisor third-party solicitor; or a controlled PAC (controlled by the
municipal advisor third-party solicitor or its MAP(s)).

Ban on Applicable Business for Dealer-Municipal Advisors

A dealer-municipal advisor could be subject to a ban on municipal securities
business, in its capacity as a dealer, under the same terms that will apply to
other dealers under amended Rule G-37(b)(i)(A) or amended Rule G-
37(b)(i)(C)(2)(a). Similarly, a dealer-municipal advisor that is not a municipal
advisor third-party solicitor could be subject to a ban on municipal advisory
business under the same terms that will apply to non-dealer municipal
advisors that are not municipal advisor third-party solicitors under amended
Rule G-37(b)(i)(B) or amended Rule G-37(b)(i)(C)(2)(b). In addition, if a
dealer-municipal advisor is a municipal advisor third-party solicitor, the
dealer-municipal advisor could be subject to a ban on municipal advisory
business under the same terms that will apply to other municipal advisor
third-party solicitors under amended Rule G-37(b)(i)(C).

Cross-Ban. In two scenarios that arise only for dealer-municipal advisors,
amended Rule G-37(b)(i)(D) will provide for the imposition of a “cross-ban”
to dealer-municipal advisors to address quid pro quo corruption, or the
appearance thereof, under such scenarios.

The cross-ban will be a ban on business applicable to a line of business within
a dealer-municipal advisor (either its municipal securities business or
municipal advisory business) as a result of a triggering contribution that
emanated from a person or entity associated with the other line of business
within the same dealer-municipal advisor. With a cross-ban, the scope of a
ban on business that will apply to a dealer-municipal advisor will not be
dependent on the particular line of business within the dealer-municipal
advisor with which the person (i.e., an MFP or an MAP) or the controlled PAC
is associated. Instead, the scope of the ban on business will depend on the
type of influence that can be exercised by the ME official to whom the
triggering contribution is made.

In the first scenario, a contribution is made to an ME official with both dealer

and municipal advisor selection influence by a person or entity associated
with only one line of business within the dealer-municipal advisor. Amended
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Rule G-37(b)(i)(D) will subject the dealer-municipal advisor to a ban not only
on municipal securities business but also to a cross-ban on municipal
advisory business because the contribution is to an ME official who can
exercise influence as to the selection of the dealer-municipal advisor in both
a dealer and municipal advisor capacity.

In the second scenario, a contribution is made to an ME official with only one
type of influence (either dealer selection influence or municipal advisor
selection influence, but not both) from a person or entity associated only
with the line of business as to which the ME official does not have influence.
For example, assume a triggering contribution is made to an official of a
municipal entity with only dealer selection influence by an MAP of the
dealer-municipal advisor who is not also an MFP. Amended Rule G-37(b)(i)(D)
will subject the dealer-municipal advisor to a cross-ban on municipal
securities business, but not to a ban on municipal advisory business because
of the ME official’s status: the ME official is not an official having influence
over the selection of municipal advisors.'8 Similarly, if a triggering
contribution is made to an official of a municipal entity with only municipal
advisor selection influence by an MFP of the dealer-municipal advisor who is
not an MAP, the dealer-municipal advisor will be subject only to a ban on
municipal advisory business.

The table below shows the most common persons from whom a contribution
could trigger a ban on municipal securities business, a ban on municipal
advisory business, or both under amended Rule G-37. This table is for
illustrative purposes only, and reference should be made to amended Rule G-
37 for complete details.

18 Consistently, if a contribution is made by an MAP of a dealer-municipal advisor that is also
a municipal advisor third-party solicitor to an ME official with only investment adviser
selection influence, the dealer-municipal advisor will be subject to a ban on municipal
advisory business, but, because of the status of the ME official, the dealer-municipal advisor
will not be subject to a cross-ban on municipal securities business.
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Persons From Whom a Contribution Could Trigger a Ban on
Municipal Securities Business, Municipal Advisory Business, or Both
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Orderly Transition Period

A dealer that is subject to a ban on municipal securities business with an
issuer is prohibited from engaging in new municipal securities business with
that issuer, which includes pre-existing but non-issue-specific contractual
undertakings. In such cases, to give the issuer the opportunity to receive the
benefit of the work already provided and to find a replacement to complete

the work performed by the dealer, as needed, the dealer may—

notwithstanding the ban on business—continue to perform its pre-existing
but non-issue-specific contractual undertakings subject to an orderly
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transition to another entity to perform such business. The transition period
should be as short a period of time as possible.

Amended Rule G-37(b)(i)(E) will codify this approach for dealers and
incorporate a parallel provision for municipal advisors (provided that the
municipal advisor is not engaged as a municipal advisor third-party solicitor
with which they become subject to a ban on applicable business). Thus, a
dealer or municipal advisor that is engaging in municipal securities business
or municipal advisory business with a municipal entity and, during the period
of the engagement, becomes subject to a ban on applicable business, may
continue to engage in the otherwise prohibited municipal securities business
and/or municipal advisory business solely to allow for an orderly transition to
another entity and, where applicable, to allow a municipal advisor to act
consistently with its fiduciary duty to its client. Amended Rule G-37(b)(i)(E),
however, will not permit a municipal advisor third-party solicitor to continue
soliciting a municipal entity as to which the municipal advisor third-party
solicitor has become prohibited from engaging in municipal advisory
business.'® Amended Rule G-37 specifically will provide that the transition
period must be as short a period of time as possible. In addition, if a dealer or
municipal advisor avails itself of the orderly transition period, the ban on
business with the municipal entity will be extended by the duration of the
orderly transition period.

For municipal advisors, consistent with the approach taken with respect to
dealers, the orderly transition period will apply only with respect to pre-
existing but non-issue-specific contractual undertakings owed to municipal
entities, which, as discussed previously, will be included in “new” municipal
advisory business and subject to a ban. Also, the ban on municipal advisory
business with the municipal entity will be extended by the length of the
orderly transition period.

Excluded Contributions

Amended Rule G-37(b)(ii) will retain and consolidate in one provision the
types of contributions that do not subject a dealer to a ban on applicable
business, and will extend the same exclusions to municipal advisors. The first
exclusion is for de minimis contributions (the “de minimis exclusion”), and

1% Any relevant contractual obligations of a municipal advisor third-party solicitor in its
capacity as such are owed not to a municipal entity but to third-party regulated entities or
investment advisers, and, therefore, the orderly transition period will not apply to municipal
advisors acting as municipal advisor third-party solicitors.
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the second and third exclusions are modifications of the two-year look-back
provision that would otherwise apply.

De Minimis Contributions. Current Rule G-37(b)(i) provides that contributions
made by an MFP to an issuer official for whom the MFP is entitled to vote do
not trigger a ban on municipal securities business if such contributions do
not, in total, exceed $250 per election.?® Amended Rule G-37 will retain the
de minimis exclusion for MFPs of dealers in amended Rule G-37(b)(ii)(A), and
extend this exclusion to MAPs of all municipal advisors, including MAPs of
municipal advisor third-party solicitors. If a contribution by an MAP of a
municipal advisor third-party solicitor meets the conditions for a de minimis
exclusion, neither the municipal advisor third-party solicitor nor the dealer
client or municipal advisor client for which it was engaged to solicit business
will be subject to a ban.

Other Excluded Contributions. According to what is known as the “two-year
look-back,” currently a dealer is generally subject to a ban on municipal
securities business for a period of two years from the making of a triggering
contribution, even if such contributions were made by a person, who,
although an MFP of a dealer, was not an MFP of the dealer at the time he or
she made the contribution. The two year look-back for MFPs will continue to
apply to contributions by MFPs and will be extended to contributions by
MAPs of municipal advisors, including municipal advisor third-party
solicitors.??

Under Rule G-37, the two-year look-back is modified in two situations. Under
current Rule G-37(b)(ii), contributions to an issuer official by an individual
that is an MFP solely based on his or her solicitation activities for the dealer
are excluded and do not trigger a ban on municipal securities business for
the dealer, unless such MFP subsequently solicits municipal securities
business from the same issuer. Amended Rule G-37 will relocate the
exclusion applicable to such MFPs (i.e., MFPs who will be “dealer solicitors”

20 For purposes of the de minimis exclusion, primary elections and general elections are
separate elections. Therefore if an official is involved in a primary election prior to the
general election, an MFP who is entitled to vote for such official may, within the scope of the
de minimis exclusion, contribute up to $250 to the official in a primary election and again
contribute a separate $250 to the same official in a general election. See MSRB Rule G-37
Interpretive Notice — Application of Rule G-37 to Presidential Campaigns of Issuer Officials
(March 23, 1999).

21 Similarly to the treatment under current Rule G-37, the ban on business for the dealer or

municipal advisor would begin only when the individual who made the contribution
becomes an MFP or MAP of the dealer or municipal advisor, as applicable.
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as defined in amended Rule G-37(g)(ii)(B)) and extend the exclusion to MAPs
who perform a similar solicitation function within a municipal advisor, and
will be identified as “municipal advisor solicitors,” as defined in amended
Rule G-37(g)(iii)(B)).

The third type of excluded contributions under Rule G-37 also will be
retained as it applies to dealers and their MFPs and extended to apply to
municipal advisors, including municipal advisor third-party solicitors, and the
MAPs of both types of municipal advisors. Under current Rule G-37(b)(iii),
contributions by MFPs who have that status solely by virtue of their
supervisory or management-level activities, including persons serving on an
executive or management committee (i.e., those persons currently described
in paragraphs (C), (D) and (E) of the definition of municipal finance
professional in Rule G-37(g)(iv)), are excluded and do not trigger a ban on
municipal securities business if such contributions are made more than six
months before the contributor obtained his or her MFP status (including by
designation). This exclusion will be renumbered as amended Rule G-
37(b)(ii)(C) and will be applicable to the same types of MFPs, which will be
denoted as “municipal finance principals,” “dealer supervisory chain
persons,” and “dealer executive officers” as those terms are defined in
amended Rule G-37(g)(ii)(C), (D) and (E). In addition, amended Rule G-
37(b)(ii)(C) will treat contributions made, under the same circumstances, by
the analogous categories of MAPs, as excluded contributions. The analogous
categories of MAPs will be those MAPs that have MAP status solely by virtue
of their supervisory or management-level activities, including persons serving
on an executive or management committee (i.e., “municipal advisor
principals,” “municipal advisor supervisory chain persons,” and “municipal
advisor executive officers” as defined in amended Rule G-37(g)(iii)(C), (D) and

(E)).

Prohibition on Soliciting and Coordinating Contributions

Subsection (c)(i) of current Rule G-37 prohibits a dealer and an MFP of the
dealer from soliciting any person or PAC to make any contribution or
coordinating any contributions to an issuer official with which the dealer is
engaging or is seeking to engage in municipal securities business. The
amendments to Rule G-37(c)(i) will retain this prohibition with respect to
dealers and their MFPs and extend it to municipal advisors and their MAPs.
Further, to ensure a relevant nexus between the type of business in which a
regulated entity engages or seeks to engage and its solicitation or
coordination of any contributions to an ME official with the influence to
award such business, amended Rule G-37(c)(i) will also distinguish
contributions based on the type of influence held by the ME official.
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Under amended Rule G-37(c)(i):

e Adealer and an MFP of the dealer will be prohibited from soliciting
any person or PAC to make any contribution, or from coordinating
any contributions, to an official of a municipal entity with dealer
selection influence with which municipal entity the dealer is engaging,
or is seeking to engage, in municipal securities business;

e A municipal advisor and an MAP of the municipal advisor will be
prohibited from soliciting any person or PAC to make any
contribution, or from coordinating any contributions, to an official of
a municipal entity with municipal advisor selection influence with
which municipal entity the municipal advisor is engaging, or is seeking
to engage, in municipal advisory business.

e A municipal advisor third-party solicitor and an MAP of the municipal
advisor third-party solicitor will be prohibited from soliciting any
person or PAC to make any contribution, or from coordinating any
contributions to:

o An official of a municipal entity with dealer selection
influence;

o An official of a municipal entity with municipal advisor
selection influence; and

o An official of a municipal entity with investment adviser
selection influence.

In the case of dealer-municipal advisors, consistent with the principle that
dealer-municipal advisors should be treated as a single economic unit,
amended Ruled G-37(c)(i) will prohibit a dealer-municipal advisor, its MFPs,
and its MAPs from soliciting any person or PAC to make any contribution or
coordinating any contributions to an official of a municipal entity with dealer
selection influence or municipal advisor selection influence with which
municipal entity the dealer-municipal advisor is engaging or is seeking to
engage in municipal securities business or municipal advisory business. If the
dealer-municipal advisor is a municipal advisor third-party solicitor, the
dealer-municipal advisor and its MAPs will also be prohibited from soliciting
or coordinating contributions to an official with investment adviser selection
influence.

Currently, Rule G-37(c)(ii) prohibits a dealer and three of the five categories
of MFPs from soliciting any person or PAC to make any payment or
coordinate any payments to a political party of a state or locality where the
dealer is engaging or seeking to engage in municipal securities business.
Under amended Rule G-37(c)(ii), the prohibition will be retained with respect
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to dealers, and the three categories of MFPs also subject to the prohibition
(i.e., municipal finance representatives, dealer solicitors and municipal
finance principals), and will be applied to municipal advisors and the three
analogous categories of MAPs (i.e., municipal advisor representatives,
municipal advisor solicitors, and “municipal advisor principals).

Prohibition on Circumvention of Rule

The amendments to Rule G-37 will retain section (d), which prohibits a dealer
and any MFP of the dealer from doing, directly or indirectly, through or by
any other person or means, any act which would result in a violation of the
ban on municipal securities business or the prohibition on soliciting or
coordinating contributions, and extend the prohibition to municipal advisors
and their MAPs in connection with acts that would result in a violation of the
ban on municipal advisory business or the prohibition on soliciting or
coordinating contributions.

Public Disclosure of Contributions and Other Information

The amendments to Rule G-37(e) generally will retain the broad disclosure
requirements for dealers. Amended Rule G-37(e) will require dealers to
publicly disclose on Form G-37 information about certain: (i) contributions to
officials of municipal entities; (ii) payments to political parties of states or
political subdivisions; (iii) contributions to bond ballot campaigns; and (iv)
information regarding municipal securities business with municipal entities.
Substantially similar requirements will be applicable to municipal advisors,
with one significant exception for municipal advisor-third-party solicitors.??
Amended Rule G-37(e)(i)(C) will require municipal advisor third-party
solicitors to list on Form G-37 the names of the third parties on behalf of
which they solicited business as well as the nature of the business solicited.
Amended Rule G-37(e) also will be amended to delete references to issuer
officials and substitute references to officials of municipal entities, and to
incorporate minor, non-substantive changes to improve the readability of the
provision. Finally, although dealers are currently permitted to provide Form
G-37 to the MSRB in paper or electronic form, amended Rule G-37(e)(iv) will
require that dealers and municipal advisors make all submissions to the
MSRB in electronic form.

22 In amended Rule G-37(e), the disclosure requirements will apply to contributions to
officials of municipal entities, which is a potentially broader group of recipients than officials
of an issuer, and the municipal securities business with “municipal entities” rather than
“issuers.” The amendments to the disclosure requirements, however, will not limit the
disclosure of contributions based on the relevant ME official’s type of influence. Rather, to
further the purposes of the amendments, including permitting the public to scrutinize the
political contributions of regulated entities and to address the appearance of quid pro quo
corruption, the applicable disclosures will be required for contributions to any type of ME
official.
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Amended Rule G-37(f) will retain, and extend to municipal advisors, the
ability to submit voluntary disclosures to the MSRB.

Definitions

Amendments to Rule G-37(g) will add several new defined terms and modify
terms currently defined in Rule G-37, generally to apply the appropriate
provisions of Rule G-37 to municipal advisors and their associated persons.
The discussion of significant new defined terms and significant amendments
to current terms is set forth above in the context of the amendments.

New defined terms are: “regulated entity,”
“bank municipal advisor,” “municipal advisor,” “municipal advisory
business,” “municipal advisor third-party solicitor,” “municipal entity,”
“municipal solicitor,” “non-MAP executive officer,” and “solicit (or
soliciting).” Several of the new defined terms for municipal advisors are
analogous to terms in Rule G-37 that apply to dealers (e.g., the term “non-
MAP executive officer” will define the executive officers of a municipal
advisor in a manner analogous to the definition of executive officers of a
dealer in the term “non-MFP executive officer,” and the term “bank
municipal advisor” will be defined in a manner analogous to the term, “bank
dealer” under MSRB Rule D-8). The term “official of an issuer,” will be
significantly modified, with three subsections and renamed “official of a
municipal entity,” as discussed above.

municipal advisor professional,”

As a result of the amendments, the defined terms “municipal finance
professional,” “bond ballot campaign,” “issuer,” “payment,” “municipal
securities business” and “contribution” in current Rule G-37(g) will be
renumbered within amended section (g). None of these definitions will be
substantively amended, except to substitute the term “municipal entity” for
the term “issuer” where it occurs.

Operative Date

Amended Rule G-37(h) will provide that a ban on applicable business under
the rule will arise only from contributions made on or after the effective date
of the amendments, which will be August 17, 2016. With respect to dealers
and dealer-municipal advisors that are currently subject to the requirements
of Rule G-37, any ban on municipal securities business that was already
triggered before August 17, 2016, the effective date of the amendments, will
remain in effect and end according to the provisions of Rule G-37 as in effect
at the time of the contribution that triggered the ban.
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Exemptions

Amended Rule G-37(i) and (j) will preserve, and extend to municipal advisors
on generally analogous terms, the two mechanisms through which a dealer
may be exempted from a ban on business under current Rule G-37. First,
under current Rule G-37(i), a registered securities association of which a
dealer is a member, or another appropriate regulatory agency?? (collectively,
“agency”) may, upon application, exempt a dealer from a ban on municipal
securities business. In determining whether to grant the exemption, the
agency is required to consider multiple factors, in addition to any other
relevant factors.

The amendments to Rule G-37(i) will provide a process for municipal advisors
subject to a ban on municipal advisory business to request, on terms that are
generally analogous to those for dealers, exemptive relief from such ban on
business from a registered securities association of which is it a member or
the Commission, or its designee, for all other municipal advisors. Dealer-
municipal advisors seeking exemptive relief from a ban on municipal
securities business and a ban on municipal advisory business will be required,
for each type of ban, to seek relief from the applicable agency or agencies.

Under the amendments, in determining whether to grant the requested
exemptive relief from a ban on municipal advisory business, the relevant
agency will be required to consider the factors, with limited modifications,
that currently apply when a request for exemptive relief is made by a dealer.
The modifications to the factors are limited to those necessary to reflect
their application to both dealers and municipal advisors.

As previously discussed, under amended Rule G-37(b), a contribution made
by an MAP of a municipal advisor third-party solicitor soliciting business for a
regulated entity client will subject both the municipal advisor third-party
solicitor and the regulated entity client to a ban on applicable business.
Under the amendments to section (i), if either the municipal advisor third-
party solicitor or the regulated entity client desires exemptive relief from the
applicable ban on business, the entity that desires relief will be required to
separately apply for the exemptive relief and independently satisfy the
relevant agency that the application should be granted.

Second, under Rule G-37(j)(i), a dealer may avail itself of an automatic
exemption (i.e., without the need to apply to an agency) from a ban triggered

23 Under MSRB Rule D-14, “[w]ith respect to a broker, dealer, or municipal securities dealer,
‘appropriate regulatory agency’ has the meaning set forth in Section 3(a)(34) of the Act.”
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by its MFP if the dealer: discovers the contribution within four months of the
date of contribution; the contribution does not exceed $250; and the MFP
obtains a return of the contribution within sixty days of the dealer’s
discovery of the contribution. A dealer is limited to no more than two
automatic exemptions per twelve-month period. Further, no dealer may
execute more than one automatic exemption relating to contributions made
by the same person (i.e., an individual MFP) regardless of the time period.
Amended Rule G-37(j) will extend its provisions to all municipal advisors and
dealer-municipal advisors. Under amended Rule G-37(j), a municipal advisor
will be able to avail itself of an automatic exemption from a ban triggered by
an MAP of the municipal advisor upon satisfaction of conditions that will be
the same or analogous to those applicable to dealers. Similarly, a dealer-
municipal advisor subject to a cross-ban will be able to avail itself of an
automatic exemption from a ban on applicable business upon satisfaction of
the applicable conditions.?* In addition, when a contribution made by an
MAP of a municipal advisor third-party solicitor soliciting business for a
regulated entity client will subject both the municipal advisor third-party
solicitor and the regulated entity client to a ban on applicable business, each
will be allowed to avail itself of an automatic exemption if it separately meets
the specified conditions. The use of an automatic exemption will count
against a regulated entity’s allotment (of no more than two automatic
exemptions) per twelve-month period, regardless of whether the
contribution that triggered the ban was made by an MFP or an MAP of that
regulated entity or by an MAP of an engaged municipal advisor third-party
solicitor.

Summary of Amendments to Rules G-8 and G-9 and
Forms G-37 and G-37x

Rule G-8, on books and records, and Rule G-9, on preservation of records,
specify the books and records that must be made and kept current by dealers
and municipal advisors. Rules G-8 and G-9 will be amended to correspond to
the amendments to Rule G-37. A new paragraph (h)(iii) will be added to Rule
G-8 to impose the same recordkeeping requirements related to political
contributions by municipal advisors and their associated persons as apply for
dealers and their associated persons. Minor conforming amendments to Rule
G-8(a)(xvi), which apply to dealers, will be incorporated to conform the
recordkeeping requirements to the amendments to Rule G-37 and the

24 A cross-ban is viewed as one ban on business. The execution by a dealer-municipal advisor
of the automatic exemptive relief provision to address a cross-ban will be considered the
execution of one exemption.
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related forms. For example, the obligation to submit Forms G-37 and G-37x
to the MSRB in electronic form will be incorporated.

The amendments to Rule G-9(h) generally will require municipal advisors to
preserve for six years the records required to be made in amended Rule G-

8(h)(iii), consistent with the analogous retention requirement in Rule G-9(a)
for dealers.

The amendments to Forms G-37 and G-37x will permit the forms to be used
by both dealers and municipal advisors to make the disclosures that are
required by amended Rule G-37(e). Dealer-municipal advisors will be able to
make all required disclosures on a single Form G-37.

February 17, 2016

* %k %k %k %

Text of Amendments*

Rule G-37: Political Contributions and Prohibitions on Municipal Securities Business and Municipal
Advisory Business

(a) Purpose. The purpose and intent of this rule are to ensure that the high standards and integrity of
the municipal securities industry market are maintained, to prevent fraudulent and manipulative acts and
practices, to promote just and equitable principles of trade, to perfect a free and open market and to
protect investors, municipal entities, obligated persons and the public interest by:

(i) prohibiting brokers, dealers and municipal securities dealers (collectively, “dealers”) from
engaging in municipal securities business and municipal advisors from engaging in municipal advisory
business with issuers municipal entities if certain political contributions have been made to officials of such
issgers municipal entities; and

(ii) requiring brokers-deatersand-runicipal-securities-dealers dealers and municipal advisors

to disclose certain political contributions, as well as other information, to allow public scrutiny of such

political contributions, and the municipal securities business of a-broker-dealerormmunicipal-securities

dealer dealers and the municipal advisory business of municipal advisors.

(b) Ban on Municipal Securities Business or Municipal Advisory Business; Excluded Contributions.

(i) Two-Year Ban.

(A) Brokers, Dealers and Municipal Securities Dealers. No breker-dealerermunicipal
securities-dealer dealer shall engage in municipal securities business with an-issger a2 municipal

*Underlining indicates new language; strikethrough denotes deletions.
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entity within two years after ary a contribution to an official of such issser municipal entity with
dealer selection influence, as defined in paragraph (g)(xvi)(A) of this rule, made by+{A} the breker;
dealerormunicipal-securities-dealer dealer; {B}any a municipal finance professional asseciated
with-such-broker-dealerormunicipal-securities-dealer of the dealer; or {&}-any a political action

committee controlled by either the-broker-dealerormmunicipal-securities-dealer the dealer or by
ahy a municipal finance professional of the dealer.;

(B) Municipal Advisors. No municipal advisor (excluding a municipal advisor third-party
solicitor) shall engage in municipal advisory business with a municipal entity within two years after
a contribution to an official of such municipal entity with municipal advisor selection influence, as
defined in paragraph (g)(xvi)(B) of this rule, made by the municipal advisor; a municipal advisor
professional of the municipal advisor; or a political action committee controlled by either the
municipal advisor or a municipal advisor professional of the municipal advisor.

(C) Municipal Advisor Third-Party Solicitors.

(1) Municipal Advisor Third-Party Solicitors. No municipal advisor third-party
solicitor shall engage in municipal advisory business with a municipal entity within two
years after a contribution to an official of such municipal entity with dealer selection
influence, municipal advisor selection influence or investment adviser selection influence,
as defined in paragraph (g)(xvi)(A), (B) or (C) of this rule, as applicable, made by the
municipal advisor third-party solicitor; a municipal advisor professional of the municipal
advisor third-party solicitor; or a political action committee controlled by either the
municipal advisor third-party solicitor or a municipal advisor professional of the municipal
advisor third-party solicitor.

(2) Requlated Entity Clients of a Municipal Advisor Third-Party Solicitor. If a
contribution is made by a municipal advisor third-party solicitor; a municipal advisor
professional of the municipal advisor third-party solicitor; or a political action committee
controlled by either the municipal advisor third-party solicitor or a municipal advisor
professional of the municipal advisor third-party solicitor, the following shall apply.

(a) In the case of an engagement of the municipal advisor third-party
solicitor by a dealer to solicit a municipal entity on behalf of the dealer, if the
contribution is made to an official of a municipal entity with dealer selection
influence, the prohibition on municipal securities business in paragraph (b)(i)(A) of
this rule shall apply to the retaining dealer for two years following the contribution.

(b) In the case of an engagement of the municipal advisor third-party
solicitor by a municipal advisor to solicit a municipal entity on behalf of the
municipal advisor, if the contribution is made to an official of a municipal entity
with municipal advisor selection influence, the prohibition on municipal advisory
business in paragraph (b)(i)(B) of this rule shall apply to the retaining municipal
advisor for two years following the contribution.
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(D) Cross-Bans for Dealer-Municipal Advisors. In the case of a regulated entity that is
both a dealer and a municipal advisor (a “dealer-municipal advisor”), the prohibition on municipal
securities business in subsection (b)(i) of this rule shall also apply in the case of a contribution to
an official of a municipal entity with dealer selection influence by a municipal advisor professional
of the dealer-municipal advisor or a political action committee controlled by a municipal advisor
professional of the dealer-municipal advisor; and the prohibition on municipal advisory business in
subsection (b)(i) of this rule shall also apply in the case of a contribution to an official of a
municipal entity with municipal advisor selection influence by a municipal finance professional of
the dealer-municipal advisor or a political action committee controlled by a municipal finance
professional of the dealer-municipal advisor.

(E) Orderly Transition Period. A dealer or municipal advisor that is engaging in
municipal securities business or municipal advisory business with a municipal entity and during the
period of the engagement becomes subject to a prohibition under subsection (b)(i) of this rule
may, notwithstanding such prohibition, continue to engage in the municipal securities business or
municipal advisory business (except soliciting), as applicable, to allow for an orderly transition to
another entity to engage in such business and, where applicable, to allow a municipal advisor to
act consistently with its fiduciary duty to the municipal entity; provided, however, that such
transition period must be as short a period of time as possible and that the prohibition under
subsection (b)(i) of this rule shall be extended by the duration of the orderly transition period.

(ii) Excluded Contributions. A contribution to an official of a municipal entity will not subject a
dealer or municipal advisor to a ban on business under subsection (b)(i) of this rule if the contribution
meets the specific conditions of an exclusion set forth below.

(A) Voting Right/De Minimis Contribution. The contribution is made by a municipal
finance professional or municipal advisor professional who is entitled to vote for the official of the
municipal entity and the contribution and any other contribution made to the official of the
municipal entity by such person in total do not exceed $250 per election.

(B) Contributions Made Before Becoming a Dealer Solicitor or Municipal Advisor

Solicitor. The contribution is made by a natural person who: (1) at the time of the contribution

was hot a municipal finance professional or municipal advisor professional; (2) became and is a

municipal finance professional, or municipal advisor professional, or both, solely on the basis of

being a dealer solicitor and/or municipal advisor solicitor; and (3) since becoming a municipal

finance professional and/or municipal advisor professional has not solicited the municipal entity;
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provided, however, that this hon-solicitation condition is not required for this exclusion after two
years have elapsed since the making of the contribution.

(C) Contributions Made by Certain Persons More Than Six Months Before Becoming a
Municipal Finance Professional or Municipal Advisor Professional. The contribution is made by a

person who is either or both of the following: (1) a municipal finance professional solely based on

activities as a municipal finance principal, dealer supervisory chain person, or dealer executive

officer, and the contribution was made more than six months before becoming a municipal finance
professional or; (2) a municipal advisor professional solely based on activities as a municipal advisor
principal, municipal advisor supervisory chain person, or municipal advisor executive officer, and
the contribution was made more than six months before becoming a municipal advisor
professional.

(c) Prohibition on Soliciting and Coordinating Contributions and Payments.

(i) Contributions. No breker-dealerormunicipal-securitiesdealer dealer or anry municipal
finance professional of the breker-dealerormunicipal-securities-dealer dealer shall solicit any person;
(including but not limited to any affiliated entity of the broker-dealerormunicipalsecurities-dealer

dealer) or political action committee to make any contribution, or shal coordinate any contributions, to an
official of an-issuer a municipal entity with dealer selection influence with which municipal entity the
broker-dealerormunicipal-securities-dealer dealer is engaging, or is seeking to engage in municipal
securities business. No municipal advisor or municipal advisor professional of the municipal advisor shall
solicit any person (including but not limited to any affiliated entity of the municipal advisor) or political
action committee to make any contribution, or coordinate any contributions, to an official of a municipal
entity with municipal advisor selection influence with which municipal entity the municipal advisor is
engaging, or is seeking to engage in municipal advisory business. In the case of a municipal advisor third-
party solicitor, the prohibition on soliciting and coordinating contributions in this subsection (c)(i) shall
apply to the solicitation or coordination of contributions to an official of a municipal entity with dealer
selection influence, municipal advisor selection influence or investment adviser selection influence, as
defined in paragraph (g)(xvi)(A), (B), or (C) of this rule, as applicable, by the municipal advisor third-party
solicitor, or any municipal advisor professional of the municipal advisor third-party solicitor. In the case of
a dealer-municipal advisor, the prohibition on soliciting and coordinating contributions in this subsection
(c)(i) shall apply to the solicitation or coordination of contributions to an official of a municipal entity with
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dealer selection influence or an official of a municipal entity with municipal advisor selection influence by
the dealer-municipal advisor, any municipal finance professional of the dealer-municipal advisor and any
municipal advisor professional of the dealer-municipal advisor.

(ii) Payments. No breker-dealerermunicipal-securities-dealer dealer, municipal advisor,

municipal finance representative, municipal advisor representative, dealer solicitor, municipal advisor

soI|C|tor mun|C|paI flnance prlnC|paI or mun|C|paI advisor prlncmal eean-y—mdw-d-ual—deygnated—as—a

su-bpanag%aphs—%—@)—e#@)—ef—pa#ag;&ph—ég*aﬂ-ef—tms—mle shaII soI|C|t any person; (lncludlng but not
limited to any affiliated entity of the broker-dealerormunicipat-securities-dealer; dealer or municipal

advisor) or political action committee to make any payment, or shall coordinate any payments, to a
political party of a state or locality where the broker-dealerormunicipalsecurities-dealer dealer or
municipal advisor is engaging, or is seeking to engage in municipal securities business_ or municipal
advisory business, as applicable.

(d) Prohibition on Circumvention of Rule. No breker-dealerormunicipalsecuritiesdealer dealer,

municipal advisor, eranry municipal finance professional or municipal advisor professional shall, directly or
indirectly, through or by any other person or means, do any act which would result in a violation of
sections (b) or (c) of this rule.

(e) Required Disclosure to Board.

(i)
seeupmes—dealer—shau— Each regulated entity must submlt to the Board by the Iast day of the month
following the end of each calendar quarter (these dates correspond to January 31, April 30, July 31 and
October 31) send-te-the-Beard Form G-37 settingforth containing, in the prescribed format, the following
information:

(A) for any contributions to an officials of issters a municipal entity (other than a
contribution made by a municipal finance professional e~a, municipal advisor professional, non-
MFP executive officer or non-MAP executive officer of the regulated entity to an official of ar
issger 2 municipal entity for whom such person is entitled to vote if all contributions by such
person to such official of an-Hssuer a municipal entity, in total, do not exceed $250 per election) and
payments to political parties of states and political subdivisions (other than a payment made by a
municipal finance professional exa, municipal advisor professional, non-MFP executive officer or
non-MAP executive officer of the regulated entity to a political party of a state or a political
subdivision in which such person is entitled to vote if all payments by such person to such political
party, in total, do not exceed $250 per year) made by the persons and entities described in

subelause{2}-of thisclause{A} subparagraph (e)(i)(A)(2) below:

(1) listing by state, the name and title (including any city/county/state or
political subdivision) of each official of ar-ssuer a municipal entity and political party

receiving-contributions-orpayments that received a contribution or payment during such
calendar quarter;listed-by-state;
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(2) the contribution or payment amount made and the contributor category for

of-each-of thefollowingpersens-and-entities-making such contributions or payments during

such calendar quarter, as specified below:

(a) If a regulated entity, the identity of the contributor as a the-breker
dealerormunicipal-securities-dealer dealer and/or municipal advisor (disclose all

applicable categories);

(b) If a natural person, the identity of the contributor as a eaeh municipal
finance professional;H{e}———eaeh, municipal advisor professional, non-MFP
executive officersand or non-MAP executive officer of the regulated entity (disclose
all applicable categories); or

{eh(c) If a political action committee, the identity as a eaeh political action

committee controlled by the breker-dealerormunicipal-securitiesdealer regulated

entity or by any municipal finance professional_ or municipal advisor professional of
the regulated entity;

(B) for any contributions to a bond ballot campaigns (other than a contribution made by
a municipal finance professional, municipal advisor professional, era non-MFP executive officer or
non-MAP executive officer of the regulated entity to a bond ballot campaign for a ballot initiative
with respect to which such person is entitled to vote if all contributions by such person to such
bond ballot campaign, in total, do not exceed $250 per ballot initiative) made by the persons and

entities described in subelause{2)-ofthisclause{B} subparagraph (e)(i)(B)(2) below:

(1) listing by state, the official name of each bond ballot campaign receiving a
contributions during such calendar quarter, and the jurisdiction (including city/county/state
or political subdivision) by or for which municipal securities, if approved, would be issued;

R

(2) the contribution amount made (which, in the case of in-kind contributions,
must include both the value and the nature of the goods or services provided, including any
ancillary services provided to, on behalf of, or in furtherance of the bond ballot campaign),
the specific date on which the contribution was made, and the contributor category for of

each-of-the-followingpersensand-entitiesmaking such contributions during such calendar

quarter as specified below:

(a) If a regulated entity, the identity of the contributor as a the-breker
dealerormunicipalsecurities-dealer dealer and/or municipal advisor (disclose all

applicable categories);

(b) If a natural person, the identity of the contributor as a eaeh municipal
finance professional:He}———eaeh, municipal advisor professional, non-MFP
executive officersand or non-MAP executive officer of the regulated entity (disclose
all applicable categories); or
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{eh(c) If a political action committee, the identity as a eaeh political action

committee controlled by the broker-dealerormunicipal-securities-dealerorby

regulated entity or any municipal finance professional or municipal advisor
professional of the regulated entity;

(3) the full issser name of the municipal entity and full issue description of any
primary offering resulting from the bond ballot campaign to which a contribution required
to be disclosed pursuant to this-elause{B} paragraph (e)(i)(B) of this rule has been made, or
to which a contribution has been made by a municipal finance professional, municipal
advisor professional, e~a non-MFP executive officer or non-MAP executive officer during

the period beginning two years prior to such inrdividual-becomingarunicipal-finance
professional-oranon-MFP-executive-officer person acquiring such status that would have
been required to be disclosed if such individual person had beena-municipalfinance
professional-oranon-MFEP-executive-officer acquired such status at the time of such

contribution and the reportable date of selection on which the breker-dealerormunicipal
securities-dealer regulated entity was selected to engage in sueh the municipal securities

business_or municipal advisory business, reported in the calendar quarter in which the
closing date for the issuance that was authorized by the bond ballot campaign occurred;
and

(4) the any payments or reimbursements, related to any contribution to any
bond ballot eentribution; campaign received by each-breker-dealerermunicipalsecurities
dealer the regulated entity or any of its municipal finance professionals or municipal advisor
professionals from any third party that are required to be disclosed pursuant to this-clause
{B} paragraph (e)(i)(B) of this rule, including the amount paid and the name of the third
party making such payment_or reimbursement.

(C) alistefissuers listing by state, the municipal entities with which the breker-dealer
er-municipatsecurities-dealer regulated entity has engaged in municipal securities business or
municipal advisory business during such calendar quarter, listed-by-state; along with the type of
municipal securities business_ or municipal advisory business, and, in the case of municipal advisory
business engaged in by a municipal advisor third-party solicitor, the listing of the type of municipal
advisory business shall be accompanied by the name of the third party on behalf of which business
was solicited and the nature of the business solicited (municipal securities business, municipal
advisory business and/or investment advisory services—disclose all applicable categories);

(D) any information required to be included on Form G-37 for such calendar quarter
pursuant to paragraph subsection (e)(iii) of this rule;

(E) such other identifying information required by Form G-37; and

(F) whether any contribution listed in this paragraph subsection (e)(i) of this rule is the
subject of an automatic exemption pursuant to section (j) of this rule, and the date of such
automatic exemption.
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The Board shall make public a copy of each Form G-37 received from any breker-dealeror
municipal-securities-dealer regulated entity.

(ii) No breker-dealerermunicipalsecurities-dealer regulated entity shall be required to send

submit Form G-37 to the Board for any calendar quarter in which either:

(A) such breker-dealerormunicipal-securities-dealer regulated entity has no
information that is required to be reported pursuant to elauses paragraphs (e)(i)(A) through (D) of

paragraph-{e}l# this rule for such calendar quarter; or
(B) such breker-dealerormunicipal-securities-dealer regulated entity has not engaged

in municipal securities business or municipal advisory business, but only if such breker-dealeror

municipal-securities-dealer regulated entity:

(1) had not engaged in municipal securities business or municipal advisory
business during the seven consecutive calendar quarters immediately preceding such
calendar quarter; and

(2) has sent submitted to the Board completed Form G-37x setting forth, in the
prescribed format, (a) a certification to the effect that such breker-dealerermunicipal
securities-dealer regulated entity did not engage in municipal securities business or
municipal advisory business during the eight consecutive calendar quarters immediately
preceding the date of such certification, (b) certain acknowledgments as are set forth in said
Form G-37x regarding the obligations of such breker-dealerormunicipal-securitiesdealer
regulated entity in connection with Forms G-37 and G-37x under thisparagraph subsection
(e)(ii) of this rule and re Rule G-8(a)(xvi) or Rule G-8(h)(iii), as applicable, and (c) such
other identifying information required by Form G-37x; provided, however, that; if a brekes;
dealerermunicipalsecurities-dealer regulated entity has engaged in municipal securities

business or municipal advisory business subsequent to the submission of Form G-37x to the
Board, such breker-dealerormunicipal-securities-dealer regulated entity shall be required
to submit a new Form G-37x to the Board in order to again qualify for an exemption under
this clause (B). The Board shall make public a copy of each Form G-37x received from any

brokerdealerormunicival-securities dealer regulated entity.
(iii) If a breker-dealerermunicipalsecurities-deater regulated entity engages in municipal

securities business or municipal advisory business during any calendar quarter after not having reported
on Form G-37 the information described in elause{A}-of paragraph (e)(i)(A) of this rule for one or more
contributions or payments made during the two-year period preceding such calendar quarter solely as a
result of elause{B}-of paragraph (e)(ii)(B) of this rule, such breker-dealerormunicipal-securities-dealer
regulated entity shall include on Form G-37 for such calendar quarter all such information (including year
and calendar quarter of such contribution(s) or payment(s)) not so reported during such two-year period.

(iv) A broker-dealerormunicipal-securities-dealer regulated entity that submits Form G-37 or
Form G-37x to the Board shall either:
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{8} submit an electronic version of such form to the Board in such format and manner
specified in the current Instructions for Forms G-37, erd G-37x and G-38t.

(f) Voluntary Disclosure to Board. The Board will accept additional information related to contributions
made to officials of issuers municipal entities and bond ballot campaigns and payments made to political
parties of states and political subdivisions voluntarily submitted by brekers-dealers-ormunicipal-securities
dealers regulated entities or others, provided that such information is submitted otherwise in accordance
with section (e) of this rule.

(g) Definitions.

(i) “Regulated entity” means a dealer or municipal advisor and “regulated entity,” “dealer” and
“municipal advisor” exclude the entity’s associated persons.

(i) Fheterm“municipal “Municipal finance professional” means:

(A) any “municipal finance representative” - any associated person primarily engaged in
municipal securities representative activities, as defined in e Rule G-3(a)(i), previded,-however;

Hhat other than sales act|V|t|es W|th natural persons shaJ-l—mt—be—eeas@e#eel—te—be—mewemai

(B) any “dealer solicitor” - any assouated person (—melud-mg—but—net—MMed—te—anv

sehems—mwmei-pal—seeu#mes—bu&ness who is a mun|C|paI soI|C|tor as defmed in paragraph (g)(xm)(A)

of this rule;

III

(C) any “municipal finance principal” - any associated person who is both (il) a
municipal securities principal or a municipal securities sales principal; and (#2) a supervisor of any

persons-described--subparagraphs{A}-e{B} municipal finance representative (as defined in
paragraph (g)(ii)(A) of this rule) or dealer solicitor (as defined in paragraph (g)(ii)(B) of this rule);

(D) any “dealer supervisory chain person” - any associated person who is a supervisor of

any person-deseribed-in-subparagraph-{E} municipal finance principal up through and including, in
the case of a breker-dealerormunicipal-securities-dealer dealer other than a bank dealer, the

Chief Executive Officer or similarly situated official and; in the case of a bank dealer, the officer or
officers designated by the board of directors of the bank as responsible for the day-to-day conduct
of the bank’s municipal securities dealer activities, as required pursuantte by rule Rule G-
1(a)(1)(A); or
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management committee (or 5|m|IarIy situated ofﬂual)—s—rf—an-y of a dealer (or, in the case of a bank
dealer, the separately identifiable department or division of the bank, as defined in Rule G-1(a));
provided however that- if the persons described in this paragraph are the only associated persons

{E); of the breker—d&a-te#er—mwmer&al—seeu#tres—dea-ter dealer meetlng the deflnltlon of mun|C|paI

finance professional, the dealer shall be deemed to have no municipal finance professionals.

Each person designated by the broker-dealerormunicipal-securities-dealer dealer as a municipal finance

professional pursuant to rule Rule G-8(a)(xvi) is deemed to be a municipal finance professional- and Each

sersen-designated-a-municipal-financeprefessienal shall retain this designation for one year after the last

activity or position which gave rise to the designation.

(iii) “Municipal advisor professional” means:

(A) any “municipal advisor representative” — any associated person engaged in
municipal advisor representative activities, as defined in Rule G-3(d)(i)(A);

(B) any “municipal advisor solicitor” — any associated person who is a municipal solicitor
(as defined in paragraph (g)(xiii)(B) of this rule) (or in the case of an associated person of a
municipal advisor third-party solicitor, paragraph (g)(xiii)(C) of this rule);

IH

() any “municipal advisor principal” — any associated person who is both: (1) a
municipal advisor principal (as defined in Rule G-3(e)(i)); and (2) a supervisor of any municipal
advisor representative (as defined in paragraph (g)(iii)(A) of this rule) or municipal advisor solicitor
(as defined in paragraph (g)(iii)(B) of this rule);

(D) any “municipal advisor supervisory chain person” — any associated person who is a
supervisor of any municipal advisor principal up through and including, in the case of a municipal
advisor other than a bank municipal advisor, the Chief Executive Officer or similarly situated
official, and, in the case of a bank municipal advisor, the officer or officers designated by the board
of directors of the bank as responsible for the day-to-day conduct of the bank’s municipal advisory
activities, as required by 17 CFR 240.15Bal-1(d)(4)(i); or

(E) any “municipal advisor executive officer” — any associated person who is a member
of the executive or management committee (or similarly situated official) of a municipal advisor
(or, in the case of a bank municipal advisor, the separately identifiable department or division of
the bank as defined in Section 15B(e)(4) of the Act and 17 CFR 240.15Ba1-1(d)(4)(i) thereunder);
provided, however, that if the persons described in this paragraph are the only associated persons
of the municipal advisor meeting the definition of municipal advisor professional, the municipal
advisor shall be deemed to have no municipal advisor professionals.
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Each person designated by the municipal advisor as a municipal advisor professional pursuant to Rule G-
8(h)(iii) is deemed to be a municipal advisor professional and shall retain this designation for one year after
the last activity or position which gave rise to the designation.

(iv) “Bank municipal advisor” means a municipal advisor that is a bank or a separately
identifiable department or division of the bank as defined in Section 15B(e)(4) of the Act and 17 CFR
240.15Bal1-1(d)(4)(i) thereunder.

£9(v) Fhe-term—bend “Bond ballot campaign” means any fund, organization or committee that
solicits or receives contributions to be used to support ballot initiatives seeking authorization for the
issuance of municipal securities through public approval obtained by popular vote.

{}vi) Fre-term—contribution “Contribution” means any gift, subscription, loan, advance, or deposit
of money or anything of value made:

(A) to an official of anHssuer a municipal entity:

(1) for the purpose of influencing any election for federal, state or local office;
(2) for payment of debt incurred in connection with any such election; or

(3) for transition or inaugural expenses incurred by the successful candidate for
state or local office; or

(B) to a bond ballot campaign:

(1) for the purpose of influencing (whether in support of or opposition to) any
ballot initiative seeking authorization for the issuance of municipal securities through public
approval obtained by popular vote;

(2) for payment of debt incurred in connection with any such ballot initiative; or
(3) for payment of the costs of conducting any such ballot initiative.

fii(vii) Fre-term—issuer “Issuer” means the governmental issuer specified in seetion Section
3(a)(29) of the Act.

(viii) “Municipal advisor” means a municipal advisor that is registered or required to be registered
under Section 15B of the Act and the rules and regulations thereunder.

(ix) “Municipal advisory business” means those activities that would cause a person to be a
municipal advisor as defined in Section 15B(e)(4) of the Act, 17 CFR 240.15Ba1-1(d)(1)-(4) and other rules
and regulations thereunder, including: (A) the provision of advice to or on behalf of a municipal entity or
an obligated person with respect to municipal financial products or the issuance of municipal securities,
including advice with respect to the structure, timing, terms, and other similar matters concerning such
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financial products or issues and (B) the solicitation of a municipal entity or obligated person, within the
meaning of Section 15B(e)(9) of the Act and the rules and regulations thereunder.

(x) “Municipal advisor third-party solicitor” means a municipal advisor that is currently soliciting a
municipal entity, is engaged to solicit a municipal entity, or is seeking to be engaged to solicit a municipal
entity for direct or indirect compensation, on behalf of a dealer, municipal advisor or investment adviser
(as defined in Section 202(a)(11) of the Investment Advisers Act of 1940) that does not control, is not
controlled by, or is not under common control with the municipal advisor undertaking such solicitation.

(xi) “Municipal entity” has the meaning specified in Section 15B(e)(8) of the Act and the rules and
regulations thereunder.

i} (xii) Freterm—municipal “Municipal securities business” means:

(A) the purchase of a primary offering (as defined in rle Rule A-13(f)) of municipal
securities from the-issuer a municipal entity on other than a competitive bid basis (e.g., negotiated
underwriting); e

(B) the offer or sale of a primary offering of municipal securities on behalf of any issuer
municipal entity (e.g., private placement); e

(C) the provision of financial advisory or consultant services to or on behalf of an-ssuer
a municipal entity with respect to a primary offering of municipal securities in which the dealer was
chosen to provide such services on other than a competitive bid basis; e+ and

(D) the provision of remarketing agent services to or on behalf of an-issuer a municipal
entity with respect to a primary offering of municipal securities in which the dealer was chosen to
provide such services on other than a competitive bid basis.

(xiii)  “Municipal solicitor” means:

(A) an associated person of a dealer who solicits a municipal entity for municipal

securities business on behalf of the dealer;

(B) an associated person of a municipal advisor who solicits a municipal entity for
municipal advisory business on behalf of the municipal advisor; or

(C) an associated person of a municipal advisor third-party solicitor who solicits a

municipal entity on behalf of a dealer, municipal advisor or investment adviser (as defined in
Section 202(a)(11) of the Investment Advisers Act of 1940) that does not control, is not controlled
by, or is hot under common control with such municipal advisor third-party solicitor.

(xiv)  “Non-MAP executive officer” means an associated person in charge of a principal business
unit, division or function or any other person who performs similar policy making functions for the
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municipal advisor (or, in the case of a bank municipal advisor, the separately identifiable department or
division of the bank, as defined in Section 15B(e)(4) of the Act and 17 CFR 240.15Ba1-1(d)(4)(i)
thereunder), but does not include any municipal advisor professional, as defined in subsection (g)(iii) of
this rule; provided, however, that if no associated person of the municipal advisor meets the definition of
municipal advisor professional, the municipal advisor shall be deemed to have no non-MAP executive
officers. Each person listed by the municipal advisor as a non-MAP executive officer pursuant to Rule G-
8(h)(iii) is deemed to be a non-MAP executive officer.

£ (xv) Fhe-term—ron-MFR “Non-MFP executive officer” means an associated person in charge of a
principal business unit, division or function or any other person who performs similar policy making
functions for the broker-dealerormunicipal-securities-deater dealer (or, in the case of a bank dealer, the
separately identifiable department or division of the bank, as defined in ru4le Rule G-1(a)), but does not
include any municipal finance professional, as defined in paragraph-{iv}-ofthisseetion subsection (g)(ii) of
this rule; provided, however, that if no associated person of the breker-dealerormunicipal-securities
dealer dealer meets the definition of municipal finance professional, the broker-dealerormunicipat
securities-dealer dealer shall be deemed to have no non-MFP executive officers. Each person listed by the
broker-dealerormunicipal-securities-dealer dealer as a non-MFP executive officer pursuant to rule Rule G-

8(a)(xvi) is deemed to be a non-MFP executive officer.

i (xvi) Fre-term—official-of such-issuer”or~official-ofandissuer” “Official of such municipal entity”
or “official of a municipal entity,” without further specification, means any person who meets the
definition of at least one of paragraphs (g)(xvi)(A), (g)(xvi)(B), or (g)(xvi)(C) of this rule.

(A) “Official of a municipal entity with dealer selection influence” or “official of such
municipal entity with dealer selection influence” means any person (including any election
committee for such person) who was, at the time of the contribution, an incumbent, candidate or
successful candidate: {A}(1) for elective office of the issuer municipal entity which office is directly
or indirectly responsible for, or can influence the outcome of, the hiring by the municipal entity of a
broker-dealerormunicipal-securities-dealer dealer for municipal securities business by-the-issuer;
or {B}(2) for any elective office of a state or of any political subdivision, which office has authority
to appoint any person who is directly or indirectly responsible for, or can influence the outcome of,

the hiring by a municipal entity of a breker-dealerermunicipalsecurities-dealer dealer for
municipal securities business by-an-issuer.

(B) “Official of a municipal entity with municipal advisor selection influence” or “official
of such municipal entity with municipal advisor selection influence” means any person (including
any election committee for such person) who was, at the time of the contribution, an incumbent,
candidate or successful candidate: (1) for elective office of the municipal entity which office is
directly or indirectly responsible for, or can influence the outcome of, the hiring by the municipal
entity of a municipal advisor for municipal advisory business; or (2) for any elective office of a state
or of any political subdivision, which office has authority to appoint any person who is directly or
indirectly responsible for, or can influence the outcome of, the hiring by a municipal entity of a
municipal advisor for municipal advisory business.
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(Q) “Official of a municipal entity with investment adviser selection influence” or
“official of such municipal entity with investment adviser selection influence” means any person
(including any election committee for such person) who was, at the time of the contribution, an
incumbent, candidate or successful candidate: (1) for elective office of the municipal entity, which
office is directly or indirectly responsible for, or can influence the outcome of, the hiring by the
municipal entity of an investment adviser (as defined in Section 202(a)(11) of the Investment
Advisers Act of 1940) for investment advisory services; or (2) for any elective office of a state or of
any political subdivision, which office has authority to appoint any person who is directly or
indirectly responsible for, or can influence the outcome of, the hiring by a municipal entity of an
investment adviser for investment advisory services.

i (xvii) Freterm“payment “Payment” means any gift, subscription, loan, advance, or deposit of
money or anything of value.

pei}(xviii) Fre-term—reportable “Reportable date of selection” means the date of the earliest to
occur of: {}(A) the execution of an engagement letter; {ii}(B) the-execution-ofa-bend-purchase-agreement;

er{i} the receipt of formal notification (provided either in writing or orally) from or on behalf of the issuer
municipal entity that the dealer or municipal advisor has been selected to engage in municipal securities
business or municipal advisory business; or, (C) solely in the case of a dealer, the execution of a bond
purchase agreement.

(xix) “Solicit,” or “soliciting,” except as used in section (c) of this rule, means to make, or making,
respectively, a direct or indirect communication with a municipal entity for the purposes of obtaining or
retaining an engagement by the municipal entity of a dealer, municipal advisor or investment adviser (as
defined in Section 202(a)(11) of the Investment Advisers Act of 1940) for municipal securities business,
municipal advisory business or investment advisory services; provided, however, that it does not include
advertising by a dealer, municipal advisor or investment adviser.

(h) Operative Date/Transitional Effect. The prehibitien prohibitions on engaging in municipal securities
business_ and municipal advisory business, as described in section (b) of this rule, arises arise only from
contributions made on or after Apri25-1994August 17, 2016; provided, however, that any prohibition
under this rule already in effect on August 16, 2016, shall be of the scope and continue for the length of
time provided under Rule G-37 as in effect at the time of the contribution that resulted in such prohibition.

(i) Application for Exemption. Upon application, a A registered securities association with respect to a

broker-dealerormunicipal-securities-dealer dealer whe that is a member of such association, or the
appropriate regulatory agency as defined in Section 3(a)(34) of the Act with respect to any other broker;

dealerermunicipalsecurities-dealer dealer, upen-apphecation; may, exempt; conditionally or

unconditionally, exempt such dealer from a prohlbltlon on mun|C|paI securltles busmess in subsectlon (b)(i)
of thls ruIe 3
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application, a registered securities association with respect to a municipal advisor that is a member of such
association, or the Commission, or the Commission’s designee, with respect to any other municipal
advisor, may, conditionally or unconditionally, exempt such municipal advisor from a prohibition on
municipal advisory busmess in subsectlon (b)(l) of this rule. In determining whether to grant such
exemption,
other factors, the foIIowmg shall be considered:

among

(i) whether such exemption is consistent with the public interest, the protection of investors,
municipal entities and obligated persons and the purposes of this rule;

(ii) whether such breker-dealerermunicipat-securities-dealer regulated entity (A) prior to the

time the contribution(s) which resulted in such prohibition was made, had developed and instituted
procedures reasonably designed to ensure compliance with this rule; (B) prior to or at the time the
contribution(s) which resulted in such prohibition was made, had no actual knowledge of the
contribution(s); (C) has taken all available steps to cause the contributor involved in making the
contribution(s) which resulted in such prohibition to obtain a return of the contribution(s); and (D) has
taken such other remedial or preventive measures, as may be appropriate under the circumstances, and
the nature of such other remedial or preventive measures directed specifically toward the contributor who

made the relevant contribution and all employees of the breoker-dealerormunicipal-securitiesdealer

regulated entity;

(iii) whether, at the time of the contribution, the contributor was a municipal finance
professional or a municipal advisor professional or otherwise an employee of the breker-dealereor
municipalsecurities-dealer regulated entity, or was seeking such employment, or was a municipal advisor
professional or otherwise an employee of a municipal advisor third-party solicitor engaged by the
regulated entity or was seeking such employment;

(iv) the timing and amount of the contribution which resulted in the prohibition;
(v) the nature of the election (e.g, federal, state or local); and

(vi) the contributor’s apparent intent or motive in making the contribution which resulted in the
prohibition, as evidenced by the facts and circumstances surrounding such contribution.

(j) Automatic Exemptions.

(i) A broker-dealerormunicipal-securities-dealer regulated entity that is prohibited from

engaging in municipal securities business or municipal advisory business with an-issder a municipal entity
pursuant to subsection (b)(i) of this rule as a result of a contribution made by a municipal finance
professional or a municipal advisor professional, or a municipal advisor professional of a municipal advisor
third-party solicitor on behalf of such regulated entity may exempt itself from such prohibition, subject to

subparagraphs subsection (j)(ii) and subsection (j)(iii) of this seetier rule, upon satisfaction of the following

requirements: {H}(A) the breker-dealerormunicipal-securities-dealer regulated entity must have
discovered the contribution which resulted in the prohibition en-busiress within four months of the date

of such contribution; {2}(B) such contribution must not have exceeded $250; and {3}(C) the contributor
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must obtain a return of the contribution within 60 calendar days of the date of discovery of such

contribution by the breker-dealerermunicipal-securities-deater regulated entity.
(ii) A broker-dealerormunicipal-securities-dealer regulated entity is entitled to no more than

two automatic exemptions per 12-month period.

(iii) A broker-dealerormunicipal-securities-dealer regulated entity may not execute more than

one automatic exemption relating to contributions by the same municipat-finance-professional person
regardless of the time period.

* % % % %

Rule G-8: Books and Records to be Made by Brokers, Dealers, and Municipal Securities Dealers; and
Municipal Advisors

(a) Description of Books and Records Required to be Made. Except as otherwise specifically indicated in
this rule, every broker, dealer and municipal securities dealer shall make and keep current the following
books and records, to the extent applicable to the business of such broker, dealer or municipal securities
dealer:

(i) - (xv) No change.

(xvi) Records Concerning Political Contributions and Prohibitions on Municipal Securities
Business Pursuant to Rule G-37. Records reflecting:

(A) a listing of the names, titles, city/county and state of residence of all municipal
finance professionals;

(B) a listing of the names, titles, city/county and state of residence of all non-MFP
executive officers;

(C) the states in which the broker, dealer or municipal securities dealer is engaging
or is seeking to engage in municipal securities business;

(D) a listing of isswers municipal entities with which the broker, dealer or municipal
securities dealer has engaged in municipal securities business, along with the type of
municipal securities business engaged in, during the current year and separate listings for
each of the previous two calendar years;

(E) the contributions, direct or indirect, to officials of anr-issuer a municipal entity and
payments, direct or indirect, made to political parties of states and political subdivisions, by
the broker, dealer or municipal securities dealer and each political action committee
controlled by the broker, dealer or municipal securities dealer for the current year and
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separate listings for each of the previous two calendar years, which records shall include: (i)
the identity of the contributors, (ii) the names and titles (including any city/county/state or
other political subdivision) of the recipients of such contributions and payments, and (iii)
the amounts and dates of such contributions and payments;

(F) the contributions, direct or indirect, to officials of an-ssuer a municipal entity
made by each municipal finance professional, any political action committee controlled by a
municipal finance professional, and non-MFP executive officer for the current year, which
records shall include: (i) the names, titles, city/county and state of residence of
contributors, (ii) the names and titles (including any city/county/state or other political
subdivision) of the recipients of such contributions, (iii) the amounts and dates of such
contributions; and (iv) whether any such contribution was the subject of an automatic
exemption, pursuant to Rule G-37(j), including the amount of the contribution, the date the
broker, dealer or municipal securities dealer discovered the contribution, the name of the
contributor, and the date the contributor obtained a return of the contribution; provided,
however, that such records need not reflect any contribution made by a municipal finance
professional or non-MFP executive officer to officials of ar-ssuer a municipal entity for
whom such person is entitled to vote if the contributions made by such person, in total, are
not in excess of $250 to any official of an-issuer a municipal entity, per election. In addition,
brokers, dealers and municipal securities dealers shall maintain separate listings for each of
the previous two calendar years containing the information required pursuant to this
subparagraph (F) for each mun|C|paI finance representatlve and each dealer soI|C|tor as
defined in j
paesuant—te—subpanagFaphs—(-A)—and—(-B-)—ei RuIe G- 37(g)1_)(—|-v-) and for any polltlcal action
committee controlled by such individuals, and separate listings for the previous six months
containing the information required pursuant to this subparagraph (F) for each municipal
finance principal dealer supervisorv chain person and dealer executive officer as defined in

su-bpa-r:agi:a-phs—(-e)—(-D-)-and-(-E)-ef Rule G- 37(g)(_)(-|-v-) and for any political action committee

controlled by such individuals and for any non-MFP executive officers; anéd

(G) the payments, direct or indirect, to political parties of states and political
subdivisions made by all municipal finance professionals, any political action committee
controlled by a municipal finance professional, and non-MFP executive officers for the
current year, which records shall include: (i) the names, titles, city/county and state of
residence of contributors, (ii) the names, and titles (including any city/county/state or other
political subdivision) of the recipients of such payments and (iii) the amounts and dates of
such payments; provided, however, that such records need not reflect those payments
made by any municipal finance professional or non-MFP executive officer to a political party
of a state or political subdivision in which such persons are entitled to vote if the payments
made by such person, in total, are not in excess of $250 per political party, per year. In
addition, brokers, dealers and municipal securities dealers shall maintain separate listings
for each of the previous two calendar years containing the information required pursuant to
this subparagraph (G) for each municipal finance representative and each dealer solicitor as
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defined in
pu-rsuaat—te—&u-bparag—raphs—(—A—)—a-nd—(—B-)—ef—ru—ie Rule G 37(g)(_)(-|-v-) and for any polltlcal action
committee controlled by such individuals, and separate listings for the previous six months
containing the information required pursuant to this subparagraph (G) for each municipal

finance principal dealer supervisorv chain person and dealer executive officer as defined in

s&bpa-rag—ra-phs—(-@)—(—D-)—and—(—E)—ef—Fuie Rule G- 37(g)(_)(-|-v-) and for any poI|t|caI action

committee controlled by such individuals and for any non-MFP executive officers:;

(H) the contributions, direct or indirect, to bond ballot campaigns made by the
broker, dealer or municipal securities dealer and each political action committee controlled
by the broker, dealer or municipal securities dealer for the current year, which records shall
include: (i) the identity of the contributors, (ii) the official name of each bond ballot
campaign receiving such contributions, and the jurisdiction (including city/county/state or
political subdivision) by or for which municipal securities, if approved, would be issued, (iii)
the amounts (which, in the case of in-kind contributions, must include both the value and
the nature of the goods or services provided, including any ancillary services provided to, on
behalf of, or in furtherance of the bond ballot campaign) and the specific dates of such
contributions, (iv) the full issuer name of the municipal entity and full issue description of
any primary offering resulting from the bond ballot campaign to which the broker, dealer or
municipal securities dealer or political action committee controlled by the broker, dealer or
municipal securities dealer has made a contribution and the reportable date of selection on
which the broker, dealer or municipal securities dealer was selected to engage in sueh the
municipal securities business, and (v) the payments or reimbursements, related to any bond
ballot contribution, received by the broker, dealer or municipal securities dealer from any
third party that are required to be disclosed under Rule G-37(e)(i)(B), including the amount
paid and the name of the third party making such payment:; and

() the contributions, direct or indirect, to bond ballot campaigns made by each
municipal finance professional, any political action committee controlled by a municipal
finance professional, and non-MFP executive officer for the current year, which records
shall include: (i) the names, titles, city/county and state of residence of contributors, (ii) the
official name of each bond ballot campaign receiving such contributions, and the
jurisdiction (including city/county/state or political subdivision) by or for which municipal
securities, if approved, would be issued, (iii) the amounts (which, in the case of in-kind
contributions, must include both the value and the nature of the goods or services
provided, including any ancillary services provided to, on behalf of, or in furtherance of the
bond ballot campaign) and the specific dates of such contributions, (iv) the full issuer name
of the municipal entity and full issue description of any primary offering resulting from the
bond ballot campaign to which the municipal finance professional, political action
committee controlled by the municipal finance professional or non-MFP executive officer
has made a contribution required to be disclosed under Rule G-37(e)(i)(B), or to which a
contribution has been made by a municipal finance professional or a non-MFP executive
officer during the period beginning two years prior to such individual becoming a municipal
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finance professional or a non-MFP executive officer that would have been required to be
disclosed if such individual had been a municipal finance professional or a non-MFP
executive officer at the time of such contribution and the reportable date of selection on
which the broker, dealer or municipal securities dealer was selected to engage in sueh the
municipal securities business, and (v) the payments or reimbursements, related to any bond
ballot contribution, received by the municipal finance professional or non-MFP executive
officer from any third party that are required to be disclosed by Rule G-37(e)(i)(B), including
the amount paid and the name of the third party making such payment or reimbursement;
provided, however, that such records need not reflect any contribution made by a
municipal finance professional or non-MFP executive officer to a bond ballot campaign for a
ballot initiative with respect to which such person is entitled to vote if the contributions
made by such person, in total, are not in excess of $250 to any bond ballot campaign, per
ballot initiative.

(J) Brokers, dealers and municipal securities dealers shall maintain copies of the
Forms G-37 and G-37x sent submitted to the Board along with the—certified-orregistered
mailreceiptorother a record of seading submitting such forms to the Board.

(K) Terms used in this paragraph (xvi) have the same meaning as in e Rule G-37.
(L) No change.

(M) No broker, dealer or municipal securities dealer shall be subject to the
requirements of this paragraph (a)(xvi) during any period that such broker, dealer or
municipal securities dealer has qualified for and invoked the exemption set forth in clause
(B) of paragraph (e)(ii) of rute Rule G-37; provided, however, that such broker, dealer or
municipal securities dealer shall remain obligated to comply with clause (H) of this
paragraph (a)(xvi) during such period of exemption. At such time as a broker, dealer or
municipal securities dealer that has been exempted by this clause (M)} from the
requirements of this paragraph (a)(xvi) engages in any municipal securities business, all
requirements of this paragraph (a)(xvi) covering the periods of time set forth herein
(beginning with the then current calendar year and the two preceding calendar years) shall
become applicable to such broker, dealer or municipal securities dealer.

(xvii) - (xxvi) No change.
(b) - (g) Nochange.
(h) Municipal Advisor Records. Every municipal advisor that is registered or required to be registered
under section 15B of the Act and the rules and regulations thereunder shall make and keep current the

following books and records:

(i) No change.
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(ii) Reserved.

(iii) Reserved: Records Concerning Political Contributions and Prohibitions on Municipal Advisory
Business Pursuant to Rule G-37. Records reflecting:

(A) a listing of the names, titles, city/county and state of residence of all municipal
advisor professionals;

(B) a listing of the names, titles, city/county and state of residence of all non-MAP
executive officers;

(C) the states in which the municipal advisor is engaging or is seeking to engage in
municipal advisory business;

(D) a listing of municipal entities with which the municipal advisor has engaged in
municipal advisory business, along with the type of municipal advisory business engaged in,
during the current year and separate listings for each of the previous two calendar years;

(E) the contributions, direct or indirect, to officials of a municipal entity and
payments, direct or indirect, made to political parties of states and political subdivisions, by
the municipal advisor and each political action committee controlled by the municipal
advisor for the current year and separate listings for each of the previous two calendar
years, which records shall include: (i) the identity of the contributors, (ii) the names and
titles (including any city/county/state or other political subdivision) of the recipients of such
contributions and payments, and (iii) the amounts and dates of such contributions and

payments;

(F) the contributions, direct or indirect, to officials of a municipal entity made by
each municipal advisor professional, any political action committee controlled by a
municipal advisor professional, and non-MAP executive officer for the current year, which
records shall include: (i) the names, titles, city/county and state of residence of
contributors, (ii) the names and titles (including any city/county/state or other political
subdivision) of the recipients of such contributions, (iii) the amounts and dates of such
contributions; and (iv) whether any such contribution was the subject of an automatic
exemption, pursuant to Rule G-37(j), including the amount of the contribution, the date the
municipal advisor discovered the contribution, the name of the contributor, and the date
the contributor obtained a return of the contribution; provided, however, that such records
need not reflect any contribution made by a municipal advisor professional or non-MAP
executive officer to officials of a municipal entity for whom such person is entitled to vote if
the contributions made by such person, in total, are not in excess of $250 to any official of a
municipal entity, per election. In addition, municipal advisors shall maintain separate listings
for each of the previous two calendar years containing the information required pursuant to
this subparagraph (F) for each municipal advisor representative and each municipal advisor
solicitor as defined in Rule G-37(g)(iii) and for any political action committee controlled by
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such individuals, and separate listings for the previous six months containing the
information required pursuant to this subparagraph (F) for each municipal advisor principal,
municipal advisor supervisory chain person and municipal advisor executive officer as
defined in Rule G-37(g](iii) and for any political action committee controlled by such
individuals and for any non-MAP executive officers;

(G) the payments, direct or indirect, to political parties of states and political
subdivisions made by all municipal advisor professionals, any political action committee
controlled by a municipal advisor professional, and non-MAP executive officers for the
current year, which records shall include: (i) the names, titles, city/county and state of
residence of contributors, (ii) the names, and titles (including any city/county/state or other
political subdivision) of the recipients of such payments and (iii) the amounts and dates of
such payments; provided, however, that such records need not reflect those payments
made by any municipal advisor professional or non-MAP executive officer to a political party
of a state or political subdivision in which such persons are entitled to vote if the payments
made by such person, in total, are not in excess of $250 per political party, per year. In
addition, municipal advisors shall maintain separate listings for each of the previous two
calendar years containing the information required pursuant to this subparagraph (G) for
each municipal advisor representative and each municipal advisor solicitor as defined in
Rule G-37(g)(iii) and for any political action committee controlled by such individuals, and
separate listings for the previous six months containing the information required pursuant
to this subparagraph (G) for each municipal advisor principal, municipal advisor supervisory
chain person and municipal advisor executive officer as defined in Rule G-37(g)(iii) and for
any political action committee controlled by such individuals and for any non-MAP
executive officers;

(H) the contributions, direct or indirect, to bond ballot campaigns made by the
municipal advisor and each political action committee controlled by the municipal advisor
for the current year, which records shall include: (i) the identity of the contributors, (ii) the
official name of each bond ballot campaign receiving such contributions, and the
jurisdiction (including city/county/state or political subdivision) by or for which municipal
securities, if approved, would be issued, (iii) the amounts (which, in the case of in-kind
contributions, must include both the value and the nature of the goods or services
provided, including any ancillary services provided to, on behalf of, or in furtherance of the
bond ballot campaign) and the specific dates of such contributions, (iv) the full name of the
municipal entity and full issue description of any primary offering resulting from the bond
ballot campaign to which the municipal advisor or political action committee controlled by
the municipal advisor has made a contribution and the reportable date of selection on
which the municipal advisor was selected to engage in the municipal advisory business, and
(v) the payments or reimbursements, related to any bond ballot contribution, received by
the municipal advisor from any third party that are required to be disclosed under Rule G-
37(e)(i)(B), including the amount paid and the name of the third party making such

payment; and
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() the contributions, direct or indirect, to bond ballot campaigns made by each
municipal advisor professional, any political action committee controlled by a municipal
advisor professional, and non-MAP executive officer for the current year, which records
shall include: (i) the names, titles, city/county and state of residence of contributors, (ii) the
official name of each bond ballot campaign receiving such contributions, and the
jurisdiction (including city/county/state or political subdivision) by or for which municipal
securities, if approved, would be issued, (iii) the amounts (which, in the case of in-kind
contributions, must include both the value and the nature of the goods or services
provided, including any ancillary services provided to, on behalf of, or in furtherance of the
bond ballot campaign) and the specific dates of such contributions, (iv) the full name of the
municipal entity and full issue description of any primary offering resulting from the bond
ballot campaign to which the municipal advisor professional, political action committee
controlled by the municipal advisor professional or non-MAP executive officer has made a
contribution required to be disclosed under Rule G-37(e)(i)(B), or to which a contribution
has been made by a municipal advisor professional or a non-MAP executive officer during
the period beginning two years prior to such individual becoming a municipal advisor
professional or a non-MAP executive officer that would have been required to be disclosed
if such individual had been a municipal advisor professional or a non-MAP executive officer
at the time of such contribution and the reportable date of selection on which the municipal
advisor was selected to engage in the municipal advisory business, and (v) the payments or
reimbursements, related to any bond ballot contribution, received by the municipal advisor
professional or non-MAP executive officer from any third party that are required to be
disclosed by Rule G-37(e)(i)(B), including the amount paid and the name of the third party
making such payment or reimbursement; provided, however, that such records need not
reflect any contribution made by a municipal advisor professional or non-MAP executive
officer to a bond ballot campaign for a ballot initiative with respect to which such person is
entitled to vote if the contributions made by such person, in total, are not in excess of $250
to any bond ballot campaign, per ballot initiative.

(J) Municipal advisors shall maintain copies of the Forms G-37 and G-37x submitted
to the Board along with a record of submitting such forms to the Board.

(K) Terms used in this paragraph (iii) have the same meaning as in Rule G-37.

(L) No record is required by this paragraph (h)(iii) of:

(i) any municipal advisory business done or contribution to officials of
municipal entities or political parties of states or political subdivisions; or

(ii) any payment to political parties of states or political subdivisions

if such municipal advisory business, contribution, or payment was made prior to
August 17, 2016.
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(M) No municipal advisor shall be subject to the requirements of this paragraph
(h)(iii) during any period that such municipal advisor has gualified for and invoked the
exemption set forth in clause (B) of paragraph (e)(ii) of Rule G-37; provided, however, that
such municipal advisor shall remain obligated to comply with clause (H) of this paragraph
(h)(iii) during such period of exemption. At such time as a municipal advisor that has been
exempted by this clause (M) from the requirements of this paragraph (h)(iii) engages in any
municipal advisory business, all requirements of this paragraph (h)(iii) covering the periods
of time set forth herein (beginning with the then current calendar year and the two
preceding calendar years) shall become applicable to such municipal advisor.

(iv) Reserved.

(v) No change.

* % %k ok
Rule G-9: Preservation of Records
(a) - (g) No change.
(h) Municipal Advisor Records.
(i) Subject to subsections (ii) and (iii) of this section, every Every municipal advisor shall

preserve the books and records described in Rule G-8(h) for a period of not less than five years.

(ii) —provided-thattheThe records described in Rule G-8(h)(v)(B) and (D) shall be preserved for

the period of designation of each person designated and for at least six years following any change in such
designation.

(iii) The records described in Rule G-8(h)(iii) shall be preserved for at least six years; provided,
however, that copies of Forms G-37x shall be preserved for the period during which such Forms G-37x
are effective and for at least six years following the end of such effectiveness.

(i) - (k) No change.

* % k % 3k
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FORM G-37 MSRB

Name of dealer Regulated Entity:

Report peried Period:

I. CONTRIBUTIONS made to issuer officials of a municipal entity (list by state)

Contributions by each contributor category
(i.e., for purposes of this form, dealer, dealer
controlled PAC, municipal finance professional,
municipal finance professional controlled PAC,
rmunicipat-financeprofessionalsand non-MFP
executive officers, municipal advisor, municipal
advisor controlled PAC, municipal advisor
professional, municipal advisor professional
controlled PAC, and non-MAP executive
officer). For each contribution, list contribution
amount and contributor category (disclose all
applicable categories for each contributor). (For
example, $500 contribution by non-MFP
executive officer)

State Complete name, title (including
any city/county/state or other
political subdivision) of issuer
municipal entity official

If any contribution is the subject of an
automatic exemption pursuant to Rule G-37(j),
list amount of contribution and date of such
automatic exemption.

Il. PAYMENTS made to political parties of states or political subdivisions (list by state)
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State Complete name (including any Payments by each contributor category e

city/county/state or other dealer-dealercontrolled PAC municipatfinance
political subdivision) of political prefessienal-controlled-PACrunicipal-finance
party professionalsand-non-MER-executiveofficersyFor

lll. CONTRIBUTIONS made to bond ballot campaigns (list by state)

A. Contributions

State  Official name of bond ballot Contributions, including the specific date the
campaign and jurisdiction contributions were made, by each
(including city/county/state or contributor category ie-dealerdealer

other political subdivision) for controled PAC municipalfinance
which municipal securities would  prefessional-contrelled-PACmunicipal
be issued and the name of the finance-professionalsand-non-MEP-executive

entity issuing the municipal officers}Foreachcontributiontist
securities contributionamountand-contributer
category{Forexample $500contributionby
MEP . tficer)

B. Reimbursement for Contributions

List below any payments or reimbursements, related to any disclosed bond ballot contribution,
received by each breoker-dealerormunicipal-securities-dealer dealer, municipal finance professional,
er non-MFP executive officer, municipal advisor, municipal advisor professional, or non-MAP
executive officer from any third party, including the amount paid and the name of the third party
making such payments or reimbursements.

IV. MUNICIPAL ENTITIES with which dealer the regulated entity has engaged in municipal securities
business or municipal advisory business (list by state)

A. Municipal Securities Business

msrb.org | emma.msrb.org 49




State  Complete name of municipal
entity and city/county

B. Municipal Advisory Business

State Complete name of municipal
entity and city/county

B-C. Ballot-Approved Offerings

MSRB Regulatory Notice 2016-06

Type of municipal securities business

(negotiated underwriting, ageney-offering

private placement, financial advisor, or
remarketing agent)

Type of municipal advisory business (advice
or solicitation) (and in the case of municipal
advisory business engaged in by a municipal
advisor third-party solicitor, the name of the
third party on behalf of which business was
solicited and the nature of the business
solicited (municipal securities business,
municipal advisory business or investment
advisory services))

Full issuer name of the municipal entity and full issue description of any primary offering resulting

from the bond ballot campalgn to which each contrlbutor category (-i—e—deaJer—el-eaJeeeent-FeHed—P-Ae

e#ﬁee#s—) has made a contrlbutlon and the reportable date of selectlon on WhICh the b#eker—deaJer—eF
municipal-securities-dealer regulated entity was selected to engage in sueh the municipal securities

business or municipal advisory business.

Full {ssuer Name

of Municipal Entity Full Issue Description Reportable Date of Selection
Signature: Date:
(must be officer of dealer regulated entity)
Name:
Address:
Phone:
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Submit to the Municipal Securities Rulemaking Board +we a completed forms quarterly by due date
(specified by the MSRB) te:
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FORM G-37x MSRB

Name of dealer Regulated Entity:

The undersigned, on behalf of the dealer regulated entity identified above, does hereby certify that such
dealer regulated entity did not engage in “municipal securities business” or “municipal advisory business”
(in_each case, as defined in Rule G-37) during the eight full consecutive calendar quarters ending
immediately on or prior to the date of this Form G-37x.

The undersigned, on behalf of such dealer regulated entity, does hereby acknowledge that,
notwithstanding the submission of this Form G-37x to the MSRB, such dealer regulated entity will be
required to:

(1) submit Form G-37 for each calendar quarter unless it has met all of the requirements for an
exemption set forth in Rule G-37(e)(ii) for such calendar quarter;

(2) undertake the recordkeeping obligations set forth in Rule G-8(a)(xvi) or Rule G-8(h)(iii), as
applicable, at such time as it no longer qualifies for the relevant exemption(s) set forth in
Rule G-8(a)(xvi)(M){} and/or Rule G-8(h)(iii)(M);

(3) undertake the disclosure obligations set forth in Rule G-37(e), including in particular the
disclosure obligations under paragraph (e)(iii) thereof, at such time as it no longer qualifies
for the exemption set forth in Rule G-37(e)(ii)(B); and

(4) submit a new Form G-37x in order to again meet the requirements for the exemption set
forth in Rule G-37(e)(ii)(B) in the event that the dealer regulated entity has engaged in
municipal securities business or municipal advisory business subsequent to the date of this
Form G-37x and thereafter wishes to qualify for said the exemption.

Signature: Date:
(must be officer of dealer regulated entity)

Name: Phone:

Address:

Submit to the Municipal Securities Rulemaking Board
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