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March10, 2008 

MS.NancyM. [/onis, Scre[arf 
Securities Commissionand Exchange 
100 F StreetNE 
Washington,DC 20549-1090 

KE: Offers of Securities Accreditedand Sales to "Large Investors" 

DearMs. Morris: 

of the National oflndependent Finance ("NAlPFA") 
consideredthependingproposal and Exchange to create exemption 
TheBoardofDirectors Association Public Advisors has 

of the Securities Commission a new from 
the registration of the Securities for offers of securities accreditedrequirements Act of 1933 and sales to"large 
investors" on August ,at72F.R,451'16et seq. published 10,2007 

NAIPFAis a national professional of independent finance to state association public advisors and local 
governments- testand certify and undertake and informational Wetrain, advisors educational activies. 

privateplacements governmentsWe are concerned that allowing tolocal withonly$5millioninassetswould 
facilitatefraudulentbehavioragainst local any local withgovernments. govemments 
streets, systems, systems, buildings, or the like has at least in 

unsophisticated Virtually 
water wastewater administration schools $5million 

assets.Thoseassetsdo not relate in any way to investment sophisticationor expertise. 

Evenhaving in investment doesnot imply such expertise. many manage$5million assets Forexample, states local 
government through investment The local do not have ininvestments state vehicles. governments experience 
the management investments.of those 

l\4oreover,bondindentures securities provide ofreservefor municipal commonly fortheinvestment funds, 
capitalizedinterest,bond to be paidto investors amounts.Thoseinvestmentsfunds and other areheldby trustees. 
lf those fundsweremisapplied,not only could governmentssufferbut their as well. thelocal investors 
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we respectfully suggestthe$5million to investments directactive 

management govemments, 
Givensuch considerations, test be applied under 

by the local 

tocommentThankyoufor this opportunity on the proposal. 

Yoursveryhuly,

National ofIndependent Finance
Association Public Advison 

/t,A^
KathleenA. Aho, CIPFA

President



