
May 5,2008 

Via Email 
Ms. Nancy M. Morris 
Secretary 
U.S. Securities and Exchange Commission 
100F Street, NE 
Washington, D.C. 20549-9303 

Re: 	 Release No. 34-57350;File No. S7-04-08 -- Proposed Rule to Exempt 
Private Issuers from Registration under Section E 2(g) of the Securities 
Exchange Act 

Dear Ms. Morris: 

The Capital Markets Committee of the Securities Industry and Financial Markets 
~ssociation'is pleased to offer comment on the referenced proposcd rule change by the 
Securities and Exchange Cammission (the "Commission") to amcnd Rule 12g3-2@) 
under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). The 
proposed amendments would eliminate paper submission requirements under Exchange 
Act Rule 12g3-2(b) and effcctiveIy provide for an automaticexemption from SEC 
registration for foreign private issuers that do not list or publicly offer securities in the 
United States. To claim the exemption, a foreign private issuer must be a non-reporting 
company under the Exchange Act, must maintain a foreign listing, must meet a 
quantitative standard tied to trading volume, and must electronically publish certain non-
U.S. discIosure documents. 

SIFMA supports the proposal and commends the Commission for seeking to 
modernize and s t r d i n e  the I2g3-2(b) exemption process for foreign private issuers 
while also enhancing U.S. investors' access ta materid non-U.S. disclosure. SIFMA 
believes, however, that the Commission could further refine the proposal to avoid the 
inadvertent appIicationof  Section 12Cg) to companies that should not be subject to 
Exchange Act registration because they have not voluntarily entered the US market. 
Specifically, SIFMh endorses the comments articulated in the letter submitted by Cleary 
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GotthebSteen & Hamilton LLP ( " C I q  Lam'")wherein it isrecommendedthat the 
revised Rule 12g3-2@)bmtdistinctlytwu very different categmimof non-U.$. 
compees: 

Companiesthat under Swti~n12(& inadvertently,becauseU.S. inwturs 
choosetopw-~Hasesharesthattrade publicly only in the companies' home: 
markets. The* companies should be autor&mlly and unconditianally 
exempt from Section 12(g). 

CompaniesW wluntdy  seek to create a U.S.public trading market for 
their equity sanities (typically by spamuringan unrestrictedADR program). 
The Section 12tg) amptian for these companies should legitimately be 
subject to conditions to ensue WU.3.inv&&rs m i v e  appropriate 
i d u d o n ,  but these companies shouldnot be subject to ~dit ionsthat will 
motivate them to curtail U.S. trading in their murities to the detrimentof 
US. investors. 

While STFMbelieves We Commission's propbsal is a positive step inmakingit 
easier forU.S. investors togainaccess l o  a foreign private issuer's disc1om dwmmts, 
SPMA concurs with the @ts in the C l e q  Letter, andwould strongly urge the 
Commission to consider the recomendatiunsmticdatd therein. 

S I F M  thanks you forthe opportunityto comment onthiSImportantp p a s d .  If 
youbve my questionsor require M e r  i r i f ~ ~ i o x ] : ~please contact the undersigned or 
Amal My, SIFMA Managing Directorand m c i *  General Counsel at 212.3 13.1268. 

The HonombPe ChriwpberCox, Chair-
TheHanorabIe Pad 3. Miins, Comizissimer 
TheHonorable Kathleen L. (hey, C m S s h e r  
John W.White, Dhctor: Divisim of CorporuihpzF i m c e  
Paul M. h&k,  Chiejof fhe m eof I~ernah'~nadCorpor~eFiy1mce 
Ethiopis Tea,Diredw, Q3ice o f I f i ~ u t i u m lAfiirs 


