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S e c u r i t i e s  and Exchange Commission 
Washington, D.C. 20549 

At t en t ion :  Peter Romeo,  Esquire  
Div is ion  of  Corporation - 
Finance 

J u l y  28, 1982 

R e :  Gold Coast Bancshares, Inc.  - 
Exchange o f f e r  f o r  sha res  of 
Bank of South Palm Beaches - 
Our F i l e  # 20980-KC 

Dear S i r s  : 

Reference i s  made t o  t h e  i n t r a s t a t e  exemption a f fo rded  
by 5 3 ( a ) ( 1 1 )  of  t h e  S e c u r i t i e s  A c t  of  1933, as amended, 
( t h e  " S e c u r i t i e s  A c t " )  and t o  t h e  i n t e r p r e t a t i o n s  
the reo f  by t h e  Commission i n  p a r t i c u l a r ,  Control  Awnings, 
Inc. ,  May 5, 1973 and Fa i r  Val ley P r o p e r t i e s  N o .  2 ,  
May 4 ,  1981. 

W e  r e p r e s e n t  Gold Coast Bancshares, Inc . ,  a Florida cor- 
po ra t ion  ( t h e  "Holding Company") , which w a s  r e c e n t l y  
organized .by  t h e  directors of Bank of  South Pa lm Beaches, 
a F l o r i d a  banking co rpora t ion  ( t h e  "Bank") f o r  t h e  s o l e  
purpose of q u a l i f y i n g  as a bank holding company and then  
making a one f o r  one exchange o f f e r  f u l l y  r e g i s t e r e d  
wi th  t h e  F l o r i d a  Divis ion of S e c u r i t i e s  t o  approximately 
1 9 0  of  i t s  sha reho lde r s  who are bona f i d e  r e s i d e n t s  o f  
F lo r ida .  

Approximately 14 of  i t s  shareholders  who have addresses 



S e c u r i t i e s  and Exchange Commission 
Our F i l e  # 20980-KC 
J u l y  28, 1982 
Page Two 

o u t s i d e  of Florida w i l l  be excluded from t h e  o f f e r i n g .  
However, a former d i r e c t o r  of Bank of South Palm Beaches 
d i e d  r e c e n t l y  and l e f t  a s u b s t a n t i a l  holding of h i s  Bank 
s tock  r e g i s t e r e d  i n  t h e  name of a t r u s t  company i n  West 
V i r g i n i a  f o r  t h e  l i f e  b e n e f i t  of h i s  w i f e  who i s  a bona 
f i d e  r e s i d e n t  of F lo r ida .  I n  t he  even t  of her  degth  t h e  
corpus of t h e  t r u s t  would be d i s t r i b u t e d  t o  h e r  t h r e e  
c h i l d r e n  t w o  of whom are bona f i d e  r e s i d e n t s  of F l o r i d a  
and one of whom is  not .  
c h i l d r e n  is  a director of t h e  Holding Company and t h e  Bank. 

One of t h e  F l o r i d a  r e s i d e n t  

From Cont ro l  Awnings, Inc. ,  cited above, it appears  clear 
t h a t  a F l o r i d a  t r u s t  could n o t  be created f o r  o u t  of state 
b e n e f i c i a r i e s  for  t h a t  would circumvent 53 (a )  (11) of t h e  
S e c u r i t i e s  A c t .  From Fai r  Val ley P r o p e r t i e s  N o .  2 cited 
above, it also appears  clear t h a t  an o f f e r i n g  t o  an o u t  of 
state Trus t ee  for bona f i d e  r e s iden t s  of t h e  state i n  which 
t h e  o f f e r i n g  i s  t o  be made does n o t  c o n s t i t u t e  a v i o l a t i o n  
of t h e  i n t r a s t a t e  exemption. 

Relying on t h e  reasoning of t h e  Control  Awnings and Fa i r  
Val ley  le t ters ,  it is  o u r  opin ion  t h a t  t h e  o f f e r i n g  i n  t h e  
i n s t a n t  case t o  an o u t  of state Trus t ee  of shares of t h e  
Holding Company fo r  exchange on a share fo r  share b a s i s  fo r  
shares of t h e  Bank, where t h e  l i f e  b e n e f i c i a r y  of t h e  t r u s t  
i s  a bona f i d e  Florida r e s i d e n t  and w i d o w  of former director 
of t h e  Bank and whose son i s  p r e s e n t l y  a d i r e c t o r  of both 
t h e  Bank and i s s u e r  Holding Company and i s  a Flor ida r e s i d e n t ,  
and where none of t h e  c h i l d r e n  have a ves ted  remainder under 
t h e  terms of t h e  t r u s t ,  f a l l s  wi th in  t h e  exemption. 

The purpose of t h e  exemption, as s t a t e d  i n  Control  Awnings, 
i s  t o  restrict  t h e  o f f e r i n g  t o  persons  wi th in  t h e  same 
l o c a l i t y  as  t h e  i s s u e r  who are l i k e l y  t o  be p ro tec t ed  by 
t h e  proximity t o  t h e  i s s u e r  and by s ta te  l a w .  T h i s  w e  
believe f i t s  t h e  w i d o w ' s  case. She i s  t h e  l i f e  b e n e f i c i a r y  
i n  t h e  t r u s t ,  s h e  i s  a r e s i d e n t  of t h e  state i n  which t h e  
o f f e r i n g  i s  t o  be made and she has  c l o s e  proximity t o  t h e  
i s s u e r  through being represented  by h e r  son on i t s  Board of 
Directors. 

W e  would a p p r e c i a t e  your adv i s ing  u s  t h a t  t h e  S e c u r i t i e s  and 
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Exchange Commission would take "no act ion" on the exchange 
of Holding Company shares for Bank shares with the t r u s t  
company. 

Sincerely yours, 

KARL CONNELL 1 
KC/yas 
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