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(b) Any registered management in-
vestment company which has as a pro-
moter an insurance company meeting
the requirements of paragraph (a) of
this section and which offers its securi-
ties to separate accounts of such insur-
ance company registered under the Act
as unit investment trusts (‘‘trust ac-
counts’), and any principal under-
writer for such investment company,
shall be exempt from section 14(a) with
respect to such offering and to the of-
fering of such securities to trust ac-
counts of other insurance companies
meeting the requirements of paragraph
(a) of this section.

(c) Any registered management in-
vestment company exempt from sec-
tion 14(a) of the Act pursuant to para-
graph (b) of this section shall be ex-
empt from sections 15(a), 16(a), and
32(a)(2) of the Act (156 U.S.C. 80a-15(a),
80a—16(a), and 80a-31(a)(2)), to the ex-
tent prescribed in rules 15a-3, 16a-1,
and 32a-2 under the Act (17 CFR
270.15a-3, 270.16a-1, and 270.32a-2), pro-
vided that such investment company
complies with the conditions set forth
in those rules as if it were a separate
account.

(Secs. 6(c) and 38(a) of the Act (15 U.S.C. 80a—
6(c) and 80a-37(a), respectively))

[49 FR 1479, Jan. 12, 1984]

§270.14a-3 Exemption from section
14(a) of the Act for certain reg-
istered unit investment trusts and
their principal underwriters.

(a) A registered unit investment
trust (hereinafter referred to as the
“Trust’”) engaged exclusively in the
business of investing in eligible trust
securities, and any principal under-
writer for the Trust, shall be exempt
from section 14(a) of the Act with re-
spect to a public offering of Trust
units: Provided, That:

(1) At the commencement of such of-
fering the Trust holds at least $100,000
principal amount of eligible trust secu-
rities (or delivery statements relating
to contracts for the purchase of any
such securities which, together with
cash or an irrevocable letter of credit
issued by a bank in the amount re-
quired for their purchase, are held by
the Trust for purchase of the securi-
ties);
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(2) If, within ninety days from the
time that the Trust’s registration
statement has become effective under
the Securities Act of 1933 (15 U.S.C. 77a
et seq.) the net worth of the Trust de-
clines to less than $100,000 or the Trust
is terminated, the sponsor for the
Trust shall—

(i) Refund, on demand and without
deduction, all sales charges to any
unitholders who purchased Trust units
from the sponsor (or from any under-
writer or dealer participating in the
distribution), and

(ii) Liquidate the eligible trust secu-
rities held by the Trust and distribute
the proceeds thereof to the unitholders
of the Trust;

(3) The sponsor instructs the trustee
when the eligible trust securities are
deposited in the Trust that, in the
event that redemptions by the sponsor
or any underwriter of units consti-
tuting a part of the unsold units re-
sults in the Trust having a net worth of
less than 40 percent of the principal
amount of the eligible trust securities
(or delivery statements relating to con-
tracts for the purchase of any such se-
curities which, together with cash or
an irrevocable letter of credit issued by
a bank in the amount required for their
purchase, are held by the Trust for pur-
chase of the securities) initially depos-
ited in the Trust—

(i) The trustee shall terminate the
Trust and distribute the assets thereof
to the unitholders of the Trust, and

(ii) The sponsor for the Trust shall
refund, on demand and without deduc-
tion, all sales charges to any unit-
holder who purchased Trust units from
the sponsor or from any underwriter or
dealer participating in the distribu-
tion.

(b) For the purposes of determining
the availability of the exemption pro-
vided by the foregoing subsection, the
term ‘‘eligible trust securities’ shall
mean:

(1) Securities (other than convertible
securities) which are issued by a cor-
poration and which have their interest
or dividend rate fixed at the time they
are issued;

(2) Interest bearing obligations issued
by a state, or by any agency, instru-
mentality, authority or political sub-
division thereof;
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(3) Government securities; and

(4) Units of a previously issued series
of the Trust: Provided, That:

(i) The aggregate principal amount of
units of existing series so deposited
shall not exceed 10% of the aggregate
principal amount of the portfolio of the
new series;

(ii) The aggregate principal amount
of units of any particular existing se-
ries so deposited shall not exceed 5% of
the aggregate principal amount of the
portfolio of the new series;

(iii) No units shall be so deposited
which do not substantially meet in-
vestment quality criteria at least as
high as those applicable to the new se-
ries in which such units are deposited;

(iv) The value of the eligible trust se-
curities underlying units of an existing
series deposited in a new series shall
not, by reason of maturity of such se-
curities according to their terms with-
in ten years following the date of de-
posit, be reduced sufficiently for such
existing series to be voluntarily termi-
nated;

(v) Units of existing series so depos-
ited shall constitute units purchased
by the sponsor as market maker and
not remaining unsold units from the
original distribution of such units; and

(vi) The sponsor shall deposit units of
existing series in the new series with-
out a sales charge.

(Secs. 6(c) and 38(a) (15 U.S.C. 80a-6(c) and 15
U.S.C. 80a-37(a)))

[44 FR 29646, May 22, 1979; 44 FR 40064, July
9, 1979]

§270.15a-1 Exemption from stock-
holders’ approval of certain small
investment advisory contracts.

An investment adviser of a registered
investment company shall be exempt
from the requirement of sections 15(a)
and 15(e) of the Act (64 Stat. 812; 15
U.S.C. 80a-15) that the written contract
pursuant to which he acts shall have
been approved by the vote of a major-
ity of the outstanding votingsecurities
of such company, if the following con-
ditions are met:

(a) Such investment adviser is not an
affiliated person of such company (ex-
cept as investment adviser) nor of any
principal underwriter for such com-
pany.
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(b) His compensation as investment
adviser of such company in any fiscal
year of the company during which any
such contract is in effect either (1) is
not more than $100 or (2) is not more
than $2,500 and not more than %o of 1
percent of the value of the company’s
net assets averaged over the year or
taken as of a definite date or dates
within the year.

(c) The aggregate compensation of all
investment advisers of such company
exempted pursuant to this section in
any fiscal year of the company either
(1) is not more than $200 or (2) is not
more than Y20 of 1 percent of the value
of the company’s net assets averaged
over the year or taken as of a definite
date or dates within the year.

[Rule N-15A-1, 6 FR 2275, Jan. 8, 1944]

§270.15a-2 Annual continuance of con-
tracts.

(a) For purposes of sections 15(a) and
15(b) of the Act, the continuance of a
contract for a period more than two
years after the date of its execution
shall be deemed to have been specifi-
cally approved at least annually by the
board of directors or by a vote of a ma-
jority of the outstanding voting securi-
ties of a registered investment com-
pany if such approval occurs:

(1) With respect to the first continu-
ance of a contract, during the 90 days
prior to and including the earlier of (i)
the date specified in such contract for
its termination in the absence of such
approval, or (ii) the second anniversary
of the date upon which such contract
was executed; or

(2) With respect to any subsequent
continuance of a contract, during the
90 days prior to and including the first
anniversary of the date upon which the
most recent previous annual continu-
ance of such contract became effective.

(b) The provisions of paragraph (a) of
this section shall not apply to any con-
tinuance of a contract which shall have
been approved not later than 90 days
after the date of adoption of this sec-
tion, provided that such contract shall
expire, by its terms, not later than 17
months from the date of adoption of
this section.

NOTE: This section does not establish the
exclusive method of complying with the Act.
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