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the power to purchase, sell’ and vote such securities,
The question {is wbquir og not, for'purposes of the Act,
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are in turn holding companies for a network of {nvestment
A? — [P——— e & W ® a0 . — _7F:_i

3. Among its subsidiaries, Jholds 100% of
_the outstandin vogin securities issued by each of
' an

: _
4, Among 1its subsidiaries .-olds 1007
~of the outstanding votin securities 1ssued

~company and
issued by

5. Under 16 CFR §801.1(a) (1),

together with all entities which it controls dimectly
or indirectly, constitute a sipgle "person” for ppr~

poses of the Act. Because olds,

either difectlg or indirectly through its wholly-owned
subsidiarfes, 50% or more of the outstanding voting
gecprities issued by ]

, 'controls" each of such entities
within the meaning of 16 CFR §801.1(b). Therefore,

, is the "ultimate parent entity" of a
single "person” which includes each of the controlled
entit{es named above and all other entities which are

; approximately $234,000,000 and annual turnover of

approximately $723,000,000 (figures are converted
llvi EY' r“#- -‘.y., dﬂ-,}i—- .I . ‘M‘l’r]’: ﬁv‘!-ﬁi _L’d_-r-’.
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by Investors.
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British equivalent of mutual funds); (ii) a manager

of, an investment company and (iii) a holding company.
- hiurecdsns vosicuslip—ass—1i) ¢ holdizpngomponuy
(ii) an investment management company for certain

investment trust companies and for unit trusts;
“’-’u A . £ b - C - -

. over whichiiexetcises investment discretion Ab-

cretionary accounts'); (iv) an investment management

company for other individual and corporate accounts

| : over whic es not exercise investment discretion
{("non-discretionary accounts”); and (v) an investment

advisory company for investment management companies.

7. Under 16 CFR §801.1(c)(8), if th nt
mangzement and advisory functions of they

éwete deemed to constitute "control' : —
M e ra e Tt g & 2= g ; i_ag o _sombgr

I ‘lould be treated as holding any voting Gecurities
@hich ere_held hv that Investor. In our opinion. the
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8. Even if the

"control" an Investor, ,
d am Lrldden naaneit{ioe auned hu

I | SEnE:SEZ%!"'oE'sGEE gecurities within the meaning of
| 16 CFR §801.1 (c)(1) or if any of the special provisions
e A — i_; — e — .
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operates to change this result. e the relat{on-
- ' sﬁips between the members of tbe“nd
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I; As stated above , NGB nct ion
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i
g manage each unit trust's assets is held by fts Manager,
evla £1 - zhx:nfan hoer o statn nnway npsr the Hggwﬁr_’g ;

sells investments owned by Nl and WEOn behalf of
those unit trusts and W tes any voting securities

—_— -

E 11. .. "Voting securities" are defined under

| 16 CFR §801.1 (f)(i) as "any securities which at

= jUisrcmmE 7T R ncmydps aspiela rgn. ooz oo boltos
l thereof to vote for the election of directors of the
-

Ltnqﬂ- ", Lm“r o sninrrrnnrated anfiri{ae.
e s e
| T T defined, BottPNNSUNENNNEEEN have fssued units which ’

! have some voting powers; in terms of choosing manage-
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E maintaining its own tenure of management.
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Tetire. ?‘Bs Nno pOWer TO remove toe irustee. wvn
the otber hand, the Trustee, under both unit trusts'
deeds, does have the power to remove s Manager
if for good and sufficient reason the Trustee is of the
opinion that a change of Manager is desirable in the
interests of the Unit Holders; provided, that if the

e m e mm B Sl mnmtnlallad cafrtl aval amfalan Ftha mattaw

e binding on both parties £ &
‘ Manager can also be temoved d by majority vote "of the

| under the un Tust deeds does no
: over the unit trusts because, on balance g

ahom srvanboanw rnanftdan {n one sanfldia+r Avar manaosament

J— |

- a Jinit Haldare can cvsamnue

control slERENNS, and that these un“‘t‘!"usts are .
not member entities of the
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13. Turning to the issues raised in paragraph 8
 e—— A, S0 "2 6 0L | Y =

because q‘s not the "beneficial owner" of such
gecuritfes within thmning of 16 CFR §801.1(c)(1).
{ ra . ror :';p1_1anr{“n {nvact .

’f.-ﬁ\'p‘ﬁﬂf -,3__

S ,ne'ith'er a bank nor a LTust company; conse=
qnentlly'.mould not be treated under éhe special
| provision of 16 CFR §801.1(c)(6) as holding assets or

g . ixfgg——-ﬁj;_;ﬂf'-ﬂrl_:rhiti-uj g KRt t g AREE N A — .
| either ENNNEGEGEGEGEGEE -
|
. 14. 16 CFR $§801.1(c) defines the term "hold" to
mean "beneficial ownership, whether direct, or indirect
' through fiduciaries, agents, controlled entities or
o other means.” As Investment ‘Manaﬁet,—as tEu‘a-
P PP RS DA I PN S _manmfenl o
}ir E : .
of investment securities 1in the names Ol NN -
j ; ' ower to vote any securities owned byl
. For purgoses of the United States Securities
£ 10 _t e L} 1V ST Amet1) trhaea nARaTre
- e geemeg tne "penerlai~
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ion and the Lepartment OI Justice nave OOt
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value, the T1gNT TO VOLE TNE BLOCK UL LU USLELWIUE wuv :
may vote the stock, the investment di&tion (including
the power to dispose of the stock)." bas no right
to receive any increase in value or dividends from sec-

urities it manages on behalf of nor does
bear any risk of loss or decrease in value of such

e
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securities. In our opinion, MBUTM {s not, therefore, a
hpeoflasal ;;.r%==fﬂllllli......-li-- .m;.;&;;;;;;;;___Jé!!!!!
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! ynyer wue general rtule srated 1in 1O Lrk BUL.LIL(C)(3),
| most trusts are treated as holding exclusively any
i assets or securities which constitute trust corpus,
- . while most trustees are not treated as holding such
assets or securities. '

16. There are three exceptions to 16 CFR
§801.1(c)(3): (1) revocable truste; {(2) trusts in
which the settlor has retained a reversionary interestj

Ehj. IH,!H"'" mwesmsres smces ssc s lENW FRF . § 1T sEmYLIE § rem E

constituting the corpus of each such fund." Although
, 1d accurately be described as funds
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L dntar §_er-anira
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collectively: "(1) In a common trust fund maintained by

the bank exclusively for the collective investment and
reinvestment of moneys contributed thereto by the bank

ifn its capacity as trustee, executor, administrator,

guardian or custodian under a uniform gifts to minors

acr," or "(2) In a fund consistine solelvy of assets _ |
T
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of retirement, pension, profit sharing, stock bonus
or other trusts which are exempt from Federal income
. ﬁa;ion_undet the Internal Revenue Code." ?aind
i > o not fall within the specialized classw
: of funds defined by 12 CFR §9.18(a), nor does hall
within the classification of a national bank or trust
' ‘ company acting as a fiduciary. Where the Federal Trade
Commission, in drafting 16 CFR §801.1(c)(3), has expli-
citly defined the term "collective investment fund" by
teference to a section of the Federal banking regulations,
ft is our opinion that only the technical meaning of that

; term was intended ¢t and not a broader :lntetfr’e-
‘-“H‘.a s{!gs 3 - _:; ‘l: dnle o demmlein £ o

voting securities under 16 CFR §801.1(c)(6).

18. Lie GBI functions as an Investment
Manager for a unit trust , , -
i . As Manager,

~ gtatus in relation to and its Trustee and trust
assets is substantially similar to M status in
relation to *%ich is discussed above at

s gl -l Lol PPN PN Ldem meves Anfondnn G o oo

!__’1‘ 1#@%: ﬁv T:-.umn:mnu:annnr far

! "to cthat ofq relation to SN ich is
discugsed above at paragraphs 9-17, it is our opinion
i t“ha'&s not the holder of any assets or voting v
= — —, e ¥ — —n !
i ] -
20, As stated above,Phas several different |

functions: (i) a holding company; (ii) an investment
management company for certain investment trust companies
and for one unit trust; (ii{) an investment management
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company for in dual and co ate customers who have:
accounts with over which xercises investment

discretion ("discretionary accounts"); (iv) an investment
management company £ ther individual and corporate

i
!
|
i
1 <
.T_ — I P 7 roe—— ——

gccounts over which oces not exercise fnvestment
" {nvestment advisory company for investment management
, ¢ompanies. : »
!_ [ —

ﬁﬁ holders of the voting shares issued by UNEER:=nd

cespectively. &

235 Under ‘the management agreement betweeWliiiipand
3 as delegat tg—-sﬁbjecc to the direction

and supervision of board of directors, broad exec~-
utive powers in relation to hatw investments,

including the power to act for to exercise the

- functions, duties, p s and discretions exercisable
— Y tha _Airertare nfﬂ ro_manpee the investmenf and

ment agreements with qnfer' Tess extensive manapement
powers than the agreement between , bu

owers under the ontracts do includé the
uying and selling of investiments and the executfon of
such other stock transactions, including the exercise
of such discretions in connection therewith as the

- e
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6l;th0uzl"exgrcises broad nowers undar {tg mansvemanf

SMIJ Vi gy liM AV AW WaGL Mallak Tluclle.

decisions can be overruled by intervention of the boards
of dire nd each of contracte as manager of
, can be terminated entirely with one
year's notice In each_ case.

24, Under_16 CFR iBg]..l(b)."lould be treated

of &
Brge
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G&b’éé& ;ﬁi;s or § a contractual power
ch comp ’ . ual power
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16 CFR §801.1(b) does mot include

1y provision for a broader interpretation of the term
“eontrol", and the Statement of Basis and Purpose,

op. cfit. at page 33457, indicates that & previous draft
of section 801.1(b), which attempted to identify *actumal
or working control, however effected," was rejected

partly in response to comments asserting that the proe-
nared rear. az amnlied tan murual fimde. wnuld have

‘ determine their obligations with reasonable certainty
based on objective criteria." Also, according to its
authors, the final form of the regulation “eliminated
the criticism in the comments on the mutual fund issue.”
Ibid, at page 33458. It would appear that the authors
of 16 CFR §801.1(b) intended that gorking management

_ ~as those exercised by on behalf of ‘
- should not be considered in determining
‘whether or not one entity has "control" over another,

owe

_
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and such a determination should be made exclusively on
the basis of the objective criteria of voting control
or a contractual power to designate the directors.
Since the objective criteria of 16 CFR §801.1(b) are
not satisfied in this inssgnce, it 1{s our oginion that

of thed v

t purposes of the Act.

25. In our opinion,‘hould not be deemed to

"hold" voting securities owned byUNENENENES:ndgllR:Li{ch
nages on behalf of those companies, because A

18 not the "beneficial owner" of such voting securities

within the meaning of 16 CFR §801.1(c)(1). as

no rights to receive any increase_in value or dividends

from such -securities, nor do ar any risk of }oas
- "aa

TU UUYs SCLI ST VULCE BCCUrICITS I Y IowIveIvT sre. .
not eqﬁivalent to "beneficial ownership' as that term is é/f
used in 16 CFR $801.1(c).

 Sl-nctions as

- : €d under e iaws of M.
position as investment manager of NEEEN#Eic somewhat
different from the position of e
relation to the unit trusts managed by them. Under
Trust Deed, the principal power to manage the

Wit trust's assets is held by a trust Committee, while
the Trustee has a veto power over tmtee'e man-
agement decisions. The Committee off is bound by

nvestment managet for ‘TR

pensfon unit

in

[ —— =

N— ?

gy e

~ ~owned by

_ has authorily TO 81gn contracrs
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can be controlled by another entity only if the latter
has a contrsctual power, under the trust indenture, to
designate the trustee or, if ere i{s more than one, a
: majority of the trustees.. as no such contractual
tight nor any other means of controlling the electIOn!
annirsmaet A= ge=lagomapt ~f eha Townbnn - oho Lt .

have “control™ over QESEEEERithin the meaning ot 16 GFK -
§801.1(b), and it follows that JlllJJ™s not a member /
entity of the NS

- ) . N . - - - - .

| opinfon¥iiis not the "holder" for gurp of the Act

‘ of assets or voting securities owned by ﬁfot the

! same reasons as get out in paragraphs l4-17 above
in relation to

28. @150 serves as an {nvestment manager to
a: va:-ietg of individuals and corporate clients who have

established investment portfolio accounts wil B As
a service to some of its account clientsgfiiigpexercises
fnvestment discretionary powers over sucl” accounts, In-

£ neditdae,

=1 il Apme;, Sptemis— rhans and

increase in value or dividends from any

]

to receive any ]
e e— i (g e e

-

Ty rryY 'y s

ey

and - not the "holder"™ of such assets or voting

PCEMLILIED UEAY &M LeD miisliwe NP WA T T AVMMA) oW WLy
securities for purposes of the Act. /
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of a stockbroker who holds stock in "street mame” for
the account of a natural ietson. With respect to non-

discretionary accounts, erely purchases and sells
securities through stock exchange members and acts as

_ E_r’_-' - = .
30. ‘acfi‘és an investment advisor to several

and,
corporation which manages

! investment management companies, including Ml
i a
‘ il o it trusfgrganized vode

he laws of

- o=
e ==

| provides {nvestment advice toflllllBut does not bave

Wﬂtpﬂ* a - 1

’ Agreement does not empowerg@iipto exercise investment
E discretionary powers on behalf D
and &n ave informally authorize#to exercise.
such powers, i{ncludfng purchases, dispositions and
‘ voting of securities owned byl This informal
» dauthor{zation could be revoked at any time, and, in
‘- practice, @lecke specific instructions from G
with respect to all significant purchases, dispositions
and votemecurities owned by Sl As investment
advisor, as no right to receive dividends or pro-
ceeds of sales of voting securities. In our opinion,
*’authority-to buy, sell and vote securities owned
by R ly for so long as authorized b ydoes’

——ts amaatftaok- MNMoamallindsrl arrmncabhlal AF nvt'nrurﬁ.ﬂ”a;s;leﬁfkﬁ
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ﬁi‘ Th r—t=m—n af t"f ‘am‘{ﬁ-" Aeamancant hatriasan

ire substantially similar to those of the

. Advisory Agreement. Therefore, in our opinion,
s not the "holder" of assets and voting securities

¢

i

If 33. Confirmation of the legal pointe rajised aboye

1 ‘ —

lf ‘ urities {ssued by United States companies wnicn tne
W - - . - et

T, 3T —

l Lh

pet cent (5%) of the voting securities ol in

issuers, 'and, because their holdings are a gregated for
Exchange Act purposes, the* pand the
Investors under its management have been required to
file with the SEC statements on Schedule 13D with
s

£ Yﬂ{%’ T —

aggregdate investment in certaln Companies uas teacucuy
levels which are close to the $15 millfon and 15% owner-
ship reporting thresholds undet the Act, and those:
thresholds may be surpassed in the future. It is there-
fore important that our clients are luformed whetirer of
not they will be subject to the Act's requirements. T

35. In our brief telephone conversation, you :
{ndicated to me that you did not think the investment
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i

management companies would be required to aggregate the
holdinegs of funds or clients under manacement with rheir

e =
;v.. - — 7. ‘*-.—q;
I . Wadicated in this letter, the R

i - - RVE VPR D B TR SRy B - —

——l !
| with your concurrence, would best enable our clients to '
i determine with reasonable certainty their obligations
|
a

under the Act. Please.confirm whether or not you agree

with the general opinfons expressed in paragraphs 7 and:

8 above, as well as the specific opinions expressed in
Pafagraphs 11, 12’ 13' 14’ 17' 18’ .19, 24' 2 ] 26, 27' g
28, 29, 30, 31 and 32, on the basis of the facts u’/”
presented. '
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