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SIFMA Municipal Advisor Model Language: 
Model Disclosures and Disclaimers for

General Information Exclusion and

Business Promotional Materials

SIFMA has prepared model documents and related guidance to help brokers, dealers, and financial institutions comply with the new regulatory requirements created by the SEC’s Municipal Advisor Rule.   The SEC’s Municipal Advisor Rule imposes a registration regime upon firms that give advice to municipal entities and obligated persons, and imposes a fiduciary duty upon firms that give advice to municipal entities.  

The Frequently Asked Questions issued by the SEC relating to the Rule make clarifications as to what types of information is outside the scope of advice.  The FAQs also stated that disclosures and disclaimers could be helpful in the analysis of facts and circumstances when determining if information is advice.  The model language below can be used when conveying general information and business promotional materials to municipal entities and obligated persons to clarify that the information is not intended to be advice under the Rule. 

SIFMA’s model disclosures are designed to be a starting point to aid firms with compliance with the SEC’s Municipal Advisor Rule.  SIFMA encourages firms to expand or modify these documents as necessary to reflect their own analysis of the rule or specifics of particular transactions. 

SIFMA recommends that underwriters update their internal procedures and continue to educate their public finance department and issuer clients about this new regulatory requirement.

1. General Information Exclusion - Disclosures and Disclaimers on Advice Analysis (applicable for both potential underwriting and brokerage transactions):
To be made and conspicuously stated, in written materials that accompany communications to a municipal entity or obligated persons
:

(a) [Firm] is not recommending an action to you as the municipal entity or obligated person
; (b) [Firm] is not acting as an advisor to you and does not owe a fiduciary duty pursuant to Section 15B of the Exchange Act to you with respect to the information and material contained in this communication; (c) [Firm] is acting for its own interests; [and] (d) you should discuss any information and material contained in this communication with any and all internal or external advisors and experts that you deem appropriate before acting on this information or material.
2. Business Promotional Materials - Additional Disclosures and Disclaimers (applicable to potential underwriting transactions – to be used in addition to the General disclaimers above):

[and (e)][Firm] seeks to serve as an underwriter on a future transaction and not as a financial advisor or municipal advisor. The information provided is for discussion purposes only in anticipation of being engaged to serve as underwriter.  The primary role of an underwriter is to purchase securities with a view to distribution in an arm’s-length commercial transaction with the issuer. The underwriter has financial and other interests that differ from those of the Issuer.

� 	Drafting Note: Consider subject matter of accompanying disclosures, i.e. interest rate scales: Interest rates used herein are hypothetical and take into consideration conditions in today’s market and other factual information such as the issuer’s credit rating, geographic location and market sector.  Interest rates applied herein are hypothetical, based on current market facts and should not be viewed as rates that [Firm] expects to achieve for you should we be selected to act as your underwriter or placement agent. Information about interest rates and terms for SLGs is based on current publically available information and treasury or agency rates for open-market escrows are based on current market interest rates for these types of credits and should not be seen as costs or rates that [Firm] expects to achieve for you should we be selected to act as your underwriter or placement agent.





� 	Drafting Note: Exclude (a) if within MA exception (i.e. RFP response, IRMA, engaged as underwriter). Consider timing of sending Rule G-17 disclosures.
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