Mr. Patrick Sharpe .
PreMerger Notification Office

Room 301, Federal Trade Commission
Pennsylvania Avenue & Sixth St., N.W.
washington, D. C. 20580

Dear Mr. Sharpe:

In a brief telephone conversation on Monday, August 8,
1983, I asked your assistance in evaluating a transaction
in which ‘my client will be involved. The enclosed chart
will hopefully be of some help in evaluating the deal. ' I
would appreciate it if you would have a staff attorney call
me as soon as possible, so that I can fill in some of the
information that is missina from the chart, and review my
tentative conclusions. ‘ ' :

Your assistance is appreciated. -

Sincerely,
/ -

Enclosure
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Chopter 1—Comptroliar of the Cuirency, Dept. of Traasury

the court haung junsciction, proceed
1o close auch accounts as can be closed
promptly anJd transfer all other ac-
counts {o suttitule fiduciaries,

th) Whenower u Rational bank exer-
asng fiducsary powers s placed el
untary hquidation. the hquidating
agent- shall. an uccordance with the
jctal' Jaw, .proceed at once to liquidate
the affairs of the trust department as
fo.lows. .

1) All trusts and estates over which
A COurt s exercising jurisd.ction shall
be clused or disposed ©f as s00n as
practicadbiv in accordarce with the
order- o {nrtructions of such court:

(2: All other accounta ahich can be
¢l ed promptly shasl be closed as soon
as pract: e ard final accounting
raae there' v, and ali rema‘ting ac-
coutits xhali be transferred by appro-
priate legal proceedings to subsutuote
fiduciaries. .

1817 Surrender of revocation of fidu-
Cinry powcrs.

éa' Any rational bank wshich has
barn granted the rixht 1o exercise [
diciary povers and wluch desires to
wurrender such richt shall ftle w th
tt.e Comptroller of the Currerey a cer-
ubed copy of the resolutiug of is
posrd of durcctors sigiufury  such
dev.rr Lpon e, 1 Iesaela-
(7Y mpirs sh make an

L e hae
cary Gutuar atbeth it has unde .
en, shall tagr & crruficate tn < h
bAnX cerlikying That it i< no'tenyer au-
thorized Yo exercive fidu~ars prewers
trHoip taee of the Camyp
traler, a1 in 1S unan fullsy

Ly oY unscunly exer. . sed, ur hoe
“q {1 & jercet of [ive constcutne
seanr L0 eNERO e 1S Hid sery powees,
¢r otherai e ta of ha. tulnd to

oWl cof the L 3 e als
than 12 USC ¢ the Comp»
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bank as fidi.. ;ary may be vested col-
lectively:

(1) In & .«mmon trust fund main-
tatned by 1. bank exclusively {or the
collective  :nvesimen' and  reinvests
ment of mouneys contributed therelo
by the bank in its capacily as trustee,
executor. administrator, guardian or
custodian under a uniform gifts to
minor: act. -

t2) In a fund comsisting solely of
asiets of retirement, pension. profit
sharing. stock bonus or other trusts
which are exempt from  Fuoderal
income taxation under the Internal
Revenue Code.

(b) Collectine investments of funds
or other propertv by national banks
under paragraph (a) of taic section
(referred Lo 1n Lhits parageaph as “col.
fecive investment funds™) shali be ad-
m:nistered as follows:

(1) Each collectine investment fund
shall be established and maintained in
accorcarce with ¢ written plan (re-
ferTed to herein a8 the Plan) which
shall be amproved by a resclution of
the bink’s board of directors and filed
with 'l Comptroller of the Currency.
The Plain sha!l contain approprinte
provisv.cra DAt Intolvistent with the
rules and rexafat.ons of the Comptro.-
ler of the Currer.cy as to the manner
fn winch the fund is Lo be oZera‘ed, 1n
cluding provisions relating t the in-
tesement poacrs and 8 genesal state.
ment of the imestr.enl polity of the
bant witl, respec? t2 iice fund, the al-
Joratig of income, profits and lesses,
the t-rn:s and conditions governing
the adassaict, or withdraval of pearticl-
putioni o1 e (undd, the auditing of ac-
conunt ¢! thir Lana with respect (o the
fund. the bascs and neethed of valutng
assels 1n the Lane, aeiting forth sg ecti-
1 ortenn for caclt tyhe of raact, the
miaimur frequeiay for watia‘lon of
aseets of the fund. the peri.d follow:
ing each surh valuatioe date during
whicli the valuaticrr may be mede
(which prriod ir usual circumstances
shouid not exceed 10 buriness ‘days
the basis upoen which the fund may e
ternminated: and ei:6h other matlers av
may be necessary (o define clearly the
rights of parucipars tn the fund
Except as ot ernise provided in pars-
weaph (hxiS* of this secuion, fund

assets shill be vaided at market salue
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Chapter I—Comptrolier of the Currency, Dept. of Treasury

counttnig would ordirarily be rendered
with respect to each participating ac-
count. A copy of such {inancial report
mav be furnished to prospeclive cus-
tamer<. The cost of printik and aistri.
bution of these rcports shali be borne
by the bank In addit:on, 8 copy of the
report shali be furnished upon reguest
1o any person for a reasonable charge.
The fact of the avaladility of the
report for any fund descnibed {n pars-
graph (ax ) of this section may be
given publhiciy solely in connection
with the promotion of the fiduciary
services of the bank.

(v) Except as herein provided, the
bank shall not advertise or publicize
s collectne Investment fundts) de-
scrided in paragraph (aX 1) o! this sec-
tion .

16) Whero participations are withe
drawn from a collective rn.ostment
fund., distributiors may be made in
cash or rataby In k.nd, or partiy in
cach and paruy in k.nd. Protided,
That all distributions as o! any one
valuation date shall te maze on the
sarne basta.

+7Y If for any reason an investment
1« withdrawn tn k'na from a collective
amvestnent fund for the bene4t of &l
sart, pants in the {und at the time of
suct, astharaaal and siich it sstment

° fibuled FUoAdTY in Kind, it
scregated and adiunntered
cevd upon for tne benell et

No dank shall have any inter-
cGteitne nvesiment fand
fnoin s Llgarary ety

Lot T LeInDeraty not te-h ver
dra‘ia Of As othera, e~ specti(wl.) pro-
de S heren, it mey no: lend money to
d fund st proproiy t-er purchase

L3 Fe Jrormi R fund No as.ois ol s

aiertiee npaestnet fund mav be in-

e’ e d in stk or odligitions, incivd.
ite " 1. ot savings depoaiis, of) the
Yk eriry of Haaflllate. Protided.
Thue® Lo depost®s muy b made ¢f
furas asmiting inve<sment ovr d'vribu
tian Subiect 1o ) other provisicns of
roopart furis ke d by a bark ax f.du-
ciary futate eun vinpinyees may be !n-
rerted ina colliechive 1nvestrnert fund
A ba'.k iRy N0l make any ican on ths

cof a particieation v a (und 17

becaune of a creditor relationship or
otherwise the bank acquires an inter.
est i & participation in a fund, the
partic:pation shali be withdrasn on
the first ¢ate on which such withdraw-
al can be cffected. However, in no caxe
shall an unsecured advance until the
time of the next valuation date to an
sccount holding a participation bde
deemed to constitute the acquisition
of an interest by the bank.

(i) Any bank administeiing & collec.
tive investment fund may purchase for
its oan account from such fund any
defaulted fixed income investment
held by such fund, if in the judgment
of the bouard of directors the cost of
segregation of such imvestment would
be greater than the diffrrence be-
tween its market value and 1t princi-
pai amount rlus intetest and penalty
charges duc. If the btank elects 1o so
purchase such investment. It must do
20 at its markst value or at the sum of
cost, ac<rued unpaid interest, and pen-
alty charges, whichever is grester.

(3) Except in the case of collective
imestment funds described 1n pars-
graph an 2V of this secr:on’ |
. (1) No funds or cther properiy shail
be irvested i A partic.pat.on 1n & col-
lective ‘mvestment fund if as & resull
of su h Inuvc=tment the participant
would Rave an Infererl apgeregeting in
excrees o 10 percent of the tnen
mnrket value of the furd Frornided,
That i appivig this lratation 11w
0! MOTC ACCOUrLls are (reatec by the
same persen or persons and as much
- ore-hialf of the Inecere or srinsiyal
of cach a-count 15 geyab e or &p5iCs-
bh 1o ke use of tae SR peracn of
goorians, <such sccounts shall te consid-
ervid as o

G N rves ot for A collective §n-
vestnont Jund shall be made {nostocks.
bords, ur othet obhigations of’an: one
persun, f.em 0 corpotation if as &
resud' of such invesire the (&
amot.rt invested in stocks. bonds, or
other obl.eations lssued or gaareniesd
by such peraan, firm or corporetion
weuid nggregate in excess of 10 per-

.cent of the then market vaine of th

fund: Protided, That this limitation
sha!l net appiv Lo Imeamenis In
dircct otllgaitons of the Unlted Slatee
or other obigations fully guarantend
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by the United States ss to principal
and interest;

(111} A bank administering a colles-
tive investment funi shall maintain. in
cash and readily marketable inves:
ments, such percentage of the assets
of the fund as is necessary to provide
adequately for the liguidity needs of
‘the fund &nd to prevent! inequitles
among fund participants.

(10» The reasonsble expenses in-
curred ‘n servicing mortgages held by
a collecthve investment fund may be
charged sga:ns! the income account of
the fund and paid Lo servicing tgents,
tncluding the bank sdministering the
fund.

(11) (1) A bank may (but shall not be
required (o) tranafer up to 5 percent
of the net income derivec by a collec:
tive tmestment fund {rom mcrtgages
held by such fund during an) regular
acccunting period to a rescrie ac-
count: Provided. That no such trans
fers shall be made which would cause
the amoun! in suth eccaunt (o exreerd
1 percent of the outsianding principal
amount ¢! ali mortgages held in the
fund. The amount of such resene /e-
sount. {f esiadlizned. shal. be d2ducied
from the aasets of the fund .o deter:
mining the fair merket value of the
fund tor tlie purpose; of admissions
and sithd-awals,

(" At the end of each accourtirg
Deriod. al Interest parments which
are duc but unra:d with re.pect to
mortgaary tn 'he fune snali be
tha~ges agains’ such reserie accoinmt
to Lhe extent avalladie and credited tu
income distributed 10 participan's n
the event of sibsegden’ recovers of
sucn Interes pavtmrents by the {und,
the resene arccunt shall Se credited
with the amoun’ 3o rece- -red.

€121 A ratiorai bark adnisistering a
callective investment fur2 shals have

Lthe exziunsive mansgement thereof,
The bank may charse & fee for the
menag-ment of the ccliective (nyes.
mert {und Proided, That e frac.
LonA: part of sucn fee prog« ftlonate
to “n- interest n! eact pariicipam
shall nct, whern adde2 tc any o'her
COMLENtAtIOns 2hateed W A DRI tO R
garvciyant, exce d the tn,a’ amout
of comjenseticte whick acud hate
trer. charged ' <ald pasie'pant tf no
RSSels ©f «act patucipant had bectoane
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vested In participations in the fund.
The bank shall absord the costs of es-
tablishing or reorganizing a collective
irivestment fund

(13) No bank administering a collee-
tive investment fund shall issue any
certificate or other document evidenc-

ing & direct or indirect interest in such

fund in any form.
(14) No mistake madse in good faith
and in the exercise of due care in con-

nection with the administration of a -

coitective investment fund shall be
deemed to be a violation of thus part if
promptly sfier the discovery of the
mistake tne bank takes whatever
action may be practicable in the cir-
cumstanres to r '‘medy Lhe mistake.

(15 Shortter n investment funds es.
tablished und - Daraxraph (a) of this
section may b+ perated on & Cost,
rather than market value, basis for
purposes of aamiss,ons and withdraw.
als, If the plan of operation salisf{ies
the following conditions: -

(1) Investmenis must be hmites o
bonds, notes or other evidences of in.
debtedness whichk sare payable on
demand «ncluding vatiable amount
notes) or which have a maturity date
not exceeding 81 deys from the date ot
purchase. However, 29 percent of the
value of the fund miy be iraested in
longcr term obl'gations,

1) The di.ferenes betscen the coot
and Bnticipated princinal Teceipt on
mMAaun!y  ™mutt be aterued Oh &
straiehe-line basts, X

(i Asects of the fun? must be heid

until maturity under usual circum. -

stances; and
vy After effecting pzmlicsions and
withuranaly, not less then 10 percent
of thr vatue of the remaning A3srts of
the furd riust be compoced of cash,
demnand obligations and asscts that
-w!il ma'ure on the furd's nex: busl.
ness day.
te) In additor. 10 the investmenta
permitted under parsgaraph (s) of this
section, furds or other preperty re-
celved or he'd by & nations. bank as {1
duriars may be (nvested col.ectnely,
to the evten' not prenibiied oy local
jaw. s fnilov e
(1) In stares nf a miutual trust .
vesimen! coin A"y Grewt.l2ed and op
erated pursuant to & slatuie that spe.
cificntly autharize- *he urganizstion of
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Chapter I—Cotptroller of the Currency, Dept. of Treasury

such comparnics exclusively for the In-

‘vestment of funds held by corporate

fiducianies, commonly refefred Lo as &
“bank fiduciary fund.”

12) (1) In a single rea’ estate loan, a
direct obligat.on of the United States,
or an obligation fully guaranieed by
the United States, or tn a single fixed
amount security, oblhigation or other
prop=rty. e her real, personal or
mixed. of a single issuer; or

(1) On & short-term basis in a vardi-
able amcunt note of a borrower of
Provided. That such note
shaii be maintained by thée bank on fits
premises anc may be ulllized by it
oniy for imvextment of moneys held in
fts trust department accounts: Pro-
ttdec further. That tac bank owns no
partic:pation in the lnans or obiiga-
tion* avtnorized under paragraph
(cr2y 1y or i of this sectica, and has
no interest 10 any mvestment theren
exceprs inits caparity as fiduciary.

i3) In a cormmon trust fund main-
tair=d by th- bank for the eollectne
tnve<stment of cash balances received
or hei! by & bank 10 its capacity as
trustee. execulor., administrator. or
gaardian. wiich the bank conciders to
be Incivid iy oo tmall 1o be tnvested
separately to advantage. The total in-
vratment far stuch funa: must rnot
exceed 310C 096, the nu™ber of par-
titipating sccounts ts Limiled Lo 100,
ara Nno parlic.pal.ng Account may
hite ar Interest 1n the {i:pd 1N eXCran
of $10.6C0 Prurided. Tha! 'noapiving
thedw limitstic 12 tup or mote ac-
cournts arc created by the sam- ;wrson
or persors and as much as one- hn.. of

Bt incume of princ.g Al of eacn ar
counil is Lresenlit cayabie or appliza
tle 10 the Use 0f the sar-e person or
JersOns, Lacm-atcount shiell be consid-
ered as one And provided. That no
fung sha.l be extadiithed € operated
under tn.s paragraph for the purposc
of avoicing the previsions of para
graph th) o! this sert.on

td:Inany Investmen? soecifically au-
thorized by court order, or authortzed
Ly the Inatmument coepting the fidu-

AN I WU T U AR

ciary reiationship, inthe case of trists

Sreated by & cOrporEi un (4 sub'digr-
fes a=d alf.lates or hy sevesy! Individ-
LAl “seltln=s wha are closiy related.
Prortded That such imves'ment is not
made under this subporagraph for che

95

§9.20

purpose of avolding the provisions of
paragraph tb; of thus section.

(S) In such other manner as shall be
approved in wniting by the Comptrol-
ler of the Currency.

(37 FR 24161, Nov. 15, 1972, as antended at
40 FR 18771, Apr. 30. 1973 40 PR 0612,
May 12, 1975, 43 FR 26879, June 29. 1976 41
FR 4793C. Nov. ). 1976, ¢7 FR 17832, June
25, 1982)

89219 Forme,

All forms referred to in this part and
all such forms as amended from time
to time shall be a part of this part.

§9.20 Renstiration of nstional bank trans-
fer agents.

(a8} An application for registration,
pursuant to section 172462 of the Se.
curities Exchange Ac. of 1934, as
amended (the “Act”™) of a tranrfer
agent for which the Comptroiler is the
ApPropriste regulsiory arency. as de.
fined in section 3ta% 343 B) of the Act,
shali te filed with the Comptrotler on
Form TA-1, In accordance with the
tnstructions contained therein ard
shall become effective on the thirtieth
day following the dale on which the
applicaticn is filed, unless the Comp.
trolier takes affirmative action to ac-
celerate. deny or posipone such regis.
trat.en (n accordance with the provi.
stons of section 17A:c' of the Act.

b The fillng of any amenament to
an appiication for reg siration As A
trans{er agent pursuant to paragraph
(&) of this section, which registrat'on
has not dberome effective. shall pest.
pone the effective date of the regis'in-
tion unti} the thirtleth day followirg

the date on shich the amendment L -

filed, unieas the Comptroller takes af-
firmative action to accelerste, deny or
posiponr the registraticn in accord.
ance w!'h the provisions o( section
1TA(C) of the Act.

(c) Within sixty calendar days fol-
10wing the date on s hich any informa.
tion reported on Form TA-] becomes
inac. .iruie, misleading or incomplete,
the =~ “*rant sha!l file an amendment
on Furn: TA ! rorsecting the lneccu.
rate, mistrading or {ncompicie Infor-
maticen

(d! Faiery reg!stration and amend-

mert filced pursuant to th:s section
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