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Dear Ms. Murphy: 

We represent three families who have established family offices for the purposes of 
assisting family members with tax and estate planning, monitoring family businesses, 
preparation of financial statements and tax returns, property and liability management, as well 
as advice regarding investments and asset allocation. These family offices have generally 
attempted to conduct the investment advisory portion of the business through structures that 
permitted them to rely upon the exemption from registration as an investment adviser provided 
by Section 203(b)(3) of the Investment Adviser Act of 1940 (Act). With the repeal of that 
provision of the Act effective July 21, 2011 pursuant to Section 403 of the Dodd-Frank Wall 
Street Reform Act of 2010 (Dodd-Frank), these family offices requested that we review the 
Proposed Rule 202(a)(11 )(G) implementing Section 409 of Dodd-Frank that would exclude a 
"family office" from being persons subject to the Act. 

We appreciate the opportunity to provide comments on the Proposed Rule on behalf of 
our clients. While generally we found many of the provisions of the Proposed Rule consistent 
with prior orders, we believe that some proposed provisions would narrow the definition of family 
office to such an extent that many offices could be precluded from the exclusion contrary to the 
expressed purpose of Section 409 of Dodd-Frank and the prior orders. As we understand the 
prior orders, the rationale for the exclusion of the family office is based on the fact that the 
offices were formed for the benefit of a family and not for the purposes of engaging in the 
business of investment advisory services to the general public. The services provided by the 
office, which in most cases are far more extensive than investment advisory, are limited and 
intended primarilyfor the benefit of and to promote the interests of the family members and are 
not available to the public. As a result, the need for regulatory oversight is obviated by the fact 
that the family controls the office and requires the services to be provided for its purposes and 
benefit. 

Our comments below are intended to preserve the purpose behind the orders and to 
highlight those portions of the Proposed Rule which we believe unnecessarily restrict the 
availability of the exclusion without promoting an incremental public benefit or protection. 
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