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醐　‡主語詰㌔‡器器f工調閃血塊も随時脚も

s。。,E。.: 。。。,。糊もi。n b。trr。。。 。。血SBi。。。r Rch。.ta S. Karme|/

Id9e B. Spencerl A的Ociate Direcもor’Division of

血vestment地nagenentI Stanley B. J‘姐d’A的ist狐t

chief Com的ユタDivi8ion of血Ve8t孤ent Ma調gene孤t’

w. R弧dol曲馳ompsonJ At’tO皿eyJ Divi8ion of hves血ent

M弧ng孤ent' Daねd S虹ver' Preside調亡,工nvesttnent Co呼any

工nstitu亡e, and随tthew Fink' General Counsel, mves血ent

Companyエnstltute.

叫㌔嘉誌・ (惣葦認諾器悪霊法華薯誌nce富,
s七a血ey Judd' 8=剛・ RandoIph Thonp的n in the office of Co血8Sioner Kame|.

Mr. Si|ver∴E)t8ted也at bis purpo8e in鵜queating a n∞ting wi七h CoⅢni的i∞er

Kamel had been to reSPOnd to qpestione職工的d吋CoⅢ血sBioner Ea調e| 1n

her speech on雨的」的d advertiat血g to mtuaユfmd i血stry repregen七atives

aもthe M餌'ch, |978 Mu加al項皿d Conference.

拙r. Silvor and胞. Fi血praird Co関心的icmer Kamelis speech’8aying

雌鴎t it had "throm帆e bau bc史to their co調t"　撮. Silver址en 8tated

th吊he edvertising code em融oned ty the IcIle Febma可9’1978’P].e容en-

ta櫨on to the CoⅢission was no七i血ended to be one耽t WO血d t,e draftod

ty the関t血fmd i血stry’b‘it ra帆er申ei也er也e Co血糊ion or the
RASD. Mk. Si|veすthen s七aもed龍厨' in re8P弧的tO a queStion on page |3

。f C。0血sBi。的.隠脚。1・8 SPeech, the use of me塙ya関皿ary ProSPechse容

envisioned t)y耽e工c工朋虐I St瓦c帆y a{=狐acOOxpa血調nt to s虹eS |iteratre

in direcも皿ai工血gs' 8nd aot as∴a P卿t Of theエcI 'g' ProPOSed nodifica帆on

.r。葦s謹。#。認諾蒋諜霊霊。諾霊嵩薄さ3 Act一・ )
脚e調料hle for any purpOSe O伽or l払an reading mteri血for aもtomeys一一

豊艶霊若輩葦議書藩士蕊。㌫‡豊藍
"average irveBtOr一’sho血d be able to re吋in鵬king iIⅣestment d○○i8ions,

sin∞也ey con咄n血l the info耽tion an i調eato富WO血d Deed弧d wo血d

be調itten i鶴BOre CoOOPrehen3ible langunge.



肥. Judd也en pointed o巾that perfo調ce figureB are nOt u8ed血

m山e塙厄Bu皿ary PrOSPeC血的’a血thct an irⅣeStOr t'O血d not neceBSari吋

be able to chtain au the i皿orm七io虫which he could need to血ke an

ln同8tment decision紅on that type of docunent. Min. Silver agreed wi性

器霊宝謹言認諾e謹書記譜霊認諾h欝叢器霊h
prospectuses be allowed to be used’YO血d prodde a Bufねc工ent basi魯for

lmvesl狐enもdecisions.

Mr. Judd s亡ated tha亡∴aales llterature coutd never be u種ed with a

Rule 434a prospectug Withou亡Ieglsla亡ive change, Since such sales litera-

ture would i亡Self be a prospectuSl in the absence of the acco叩ani血ent of

a fuu Sec亡ion lO(a) prospectuS・ Mr. Judd further sta亡ed that’in his

opinion,虹Silver was suggesting that Sect:ion lO(a) prospeCtuSes Should

be revi8ed and shortened) Since if it is possible to draft a 8hor亡er

fom of prospectus 8u境iclent to provide adequate disclosure t:O investors,

1t∴should be done in all cases’nOt just for調tual fund dlrect融lings・

Mr. Silver agreed that SecCIon lO(a) prospectu8eS∴8hould be shortened and

si皿plified in all cases.

Ⅲ. Judd s七ated thatl血his op土重ionl胞. Silve富was∴guggeSt血g

馳at Se。t±。n |0(a) pro8Pec血8e8弧outd be re血ued end ohortened’gin∞

if it i8 PO的ib|e七〇 draft a 8bo]轟儲富fo職of pro坤ect櫛8ufficient to

provide edequte disc工oaure七〇 i調esto鵜’it sho血d be done in a|| caBeS’

詑聾1簿豊諾。露語謹言こ雄蕊警霊董託豊山

肥. Silv。r th。種餌d (in櫛spon8e tO Co細心的ionerぬrnre|'8ぬrch’ny78’

etate調nt that me塙的edvertis虹g should not be a|1owed to be used血

dlrect m血lings∴Sin∞ 8ale8 1iterat調e is a|ready per血tted then ac○○npanied

ty a f皿1 proapectus)也at the ata帥ory pro8PeOtus iβ SuCh a for6boding

doc皿ent龍Lat an i調es七or∴receiving one prcha哩yihink3 he ie being sued.

肥● Spe種cer也en Btated助LatJ tO the oxtenも龍La掴r. Silver18

cri血cIsms invoIve the s七a血tory prospectus' be sbo血d re耽mebor雌ぬt

也e CoⅢ血的ion 8taff is∴current吋wo露出喝on revlging thoセdocu孤蝕t’s

require孤entS.

ooⅢ血sgioner Kamel tben 8ugge8tedもo Min. Silver也at adrerti9ing

and Bales litera如re餌.e t"O di8t'i鶴ct卿eas. Min. Silver agreed, but

sぬted that there are area8 where也e同o over|ap狐d those卿e甥卿o

撮. J硬d助。。 aSked wlmt role wo血d re血n for也e Section lO(a)

prospectu8皿der the ICI-s propoねl・ Mr.税ユver rasponded that it wo血d

be a一一rescission document.一● mti| afteri reCeipt of the full proβPeC如s

狐d time t,O OV孤uto lもI en investor cou血d re8cind bis prc血8e of mt腿l

f皿d Beo調l七ieさ. In o也er word容● nO Sale wo血d be組耽l unti工after

recelpもof the f血1 prospectus endもine to read it.



_　3　-

Ⅲ. Silver then poln教為d ouもthat no種ey弧狐ket fmd8 and mmicipal

trmd f聞励β nOWl receive r坪y tele車one inquiries regardlng thoir share8

and have no time to de|iver a fu11 proBPeC七us befo|.e m i重ⅣeSt皿ent decision

ls made. Big customer.s nor w狐t their m°ney iIrveSted血suくh如nds

血t出血もhe hol卿・ CoⅢ血asioner Kame|的ked whe七he富this me弧t s鋤oe-d町

8ettlenent on ouch p町ch綿es. Mr. Silでer∴reP|ied that ga血e-day settle孤ent

Was' in fact' Whaもhe had mean七. Money is II阻de amiユdb|e to tbe flmd8 and

i8 inve箪ted髄uat s弧e dey.

co皿IiさSioner Karmel then的ked l血. Si工ver whe七her th亀t wou]d me孤

a coxp|eもed料he co血d precede也e receipt of a prospec加s ond m. Silver

re印onded龍嶋t lt wou|d. CoⅢ正虐Sioner Kamel也en pointed ouもt±atJ in

t血t c寄8eタthere could be no rescis8ion

pro8PeCtuS (uter tho取血fom Co皿erci血

重浅手

胞● Spen∞r餌d晩〇・ Judd也en pointed out that Oongres9 hed been

脚卿e Of 8uCh possible co面Pleted s血esprior to receipt of prospectuses

法器塁譜言霊窪語葦豊島諾豊富慧葦置琵謹e
to血e狐l'with the c∞fimation of sa|e").

かむ. Si|ver th亀ロ8tated t心aもt血at血ould be cくね8idered i8血aも血寄kes

sense asou皿ing a clean∴e|ate・ u血ether |egi81aもive change wou蘭be required

to ixp|enent any. changes found七o be aeeded 8ho血d be considered o血y

after助e policy isBue魯are reSOlved・

胞. J皿d then的id thatl acCo亜種gもo hi8 understandingタthere

a±'e tⅣO basic policies underlying the 1933 Act. The f±rst policy

18 tha七there should be liabiHty for thoseぬo 8el| sect血ties a邑a

resul七〇f havlng misled lnves亡OrS. The 8eCOnd policy is that when securi-

tie8紋e Offered to the public by an i8Suer' Certain material infomation

epecified by Congress調st be presented in the i8Suerls prospectus.

肥● Fink an帥ered Mr. Judd by坤y血g that ao one had餌ry Prchle耽

wi地口ぬe va|idity ofもhe first po|iey狐d也at the s○○ond poncy co血d

be an的ered ty legis|ative chmge to pr.ovide fo富a ten-day’reSCission

rlght to suts七itute for the req血餌ent of the坪e8enta七ion of也e

naもerial血fomation 8P○○ified申Congre8S in the 1933 Act.

農か. S虹ve富then βtated that,血his oPinion, the IcI proposah and

proposed m血e塙的co耽tihte一,noder寄七e一, refom’while |egiBlative change

or to七d expa購ion of R血e 13亙,邸βugge8ted ty Oo血i的ioner Eamel'B

勘lt Of po的ib工e optio的in her apeech' ConStituted more redical refom.

Mr.咄thon料dd也aもthe IO工propo料h wo血d m並e皿e |3叫a
"fra血m血eiI vitぬa一一master Sもatene種t of Poliey" in七he fom of弧

adver七ieing code.
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co狐issioner Ka[.me| the鶴a確ed u血at rOle the即LSD rou|d p|ay血

協e IC工proposaユ・ Mr. Si|ver pointed outもhaもthere wou|d be a jurisdi○○

tional problen invoIved in a町耽rsD ro|e Bince nany fmds∴Se|1ing at flO-

1oad are aot stLbject to t血e NASD一B担risdiction. h血. Silver then s七ated

that there has been a diffe戴nce between wha七has been a||owed ty the

com188ion staff血m七ua| fund edvertisi細g under e遭sting regula祖on

and what has been au如ed ty the NASD, With the mSD hav址g been調re

Str血ge孤もthan tぬe Btaff.

馳r. ,hldd then asked whether t心e use of sahes literat町e unde富

Sec七ion 2(|0)(a) of the 1933 Åct vo血d be噂ead" if fule 43塙adver-

ti8e孤entS Were to be pendtted ln direct mai|ings wiもhou七a flllユ

PrOSPec血S. Mb. Si|ver agreed that use of Sectlon 2(|O)(a)耽i|血g8

WO血d be e|i血nated. He edded也aもporhap3血8uch皿iling8 perfo調ance

data coutd be llreserved out."

l血・ F虹k then poin七ed out職場t C8re如l study of the |933 Acも1轡

でa屯ous req車yenents一一鵬kes yol]r血nd go f昭Zy.●t and Bta七ed that心at

le needed is for everycme to sbep back and take a freぬlock aもthe

who|e problem without fee|ing tied to也e existing require耽nts of tho

1933 Act. Co町田s魯ioner Kamel agreed也寄も地e 1933 Act'3 reg`血ato吋

SChe皿e is a唖ora的IIl and助at a step back to dev七he iB魯ueS from a

Po|iey s七andpoint is needed.

肥・ Siユver s七亀ted也at the mutual industry’dich fom容the IC|lg
Il∞n3titu蝕qy"' i8 dlvided i血o two canps.馳8瓦d that七he group of

flmds whicb f的o]. Only moderate refom is　調de up of f皿ds血ich do

noもhave money to use for edvertising● tho8e心ich卿e dea|er-distributedJ

tho9e which donlt believe in the efficacy of advertisirlgタ狐dぬo8e which

fe卿∴a ''GreshaⅢ一8 I'awl' offect of bad conduct吋∞rtain adverもise耽

driving doⅧ白地e ethica| conduc七of ot心e重・s in the conpetition for sa|es.

馳ose fund8 which m並e up the gr○○やfavoring more radical refom血crme

七he n○○1oad虫md8 ' those t`ぬich thi皿k they血ve 8Omeもhing七o edverti8e

(さuch as perfoman∞ Or a ful工lifle Of血ve8血enもvehic|es〉タthose心ich

believe也at more freedom in adverti8ing i8 D∞ded to enable fund魯tO

CO孤Pete with o七her鯨nanciふl血sti癌tion81 and those which fee| strongly

ahout the First J血〔狐dment.

約・・ Silver next stated that he felt也aもthe approach of the refom

outlined in proposed m血e 4如wa8 ingenious wit皿n the present BtatutOry

f調n印o虹’bu七七hat be had sever血proble劃With也at馴Lle・ One prch|en

Whichhe cited脚S thaも耽e剛直e doe8 nOもans舶r ∞r七ain quesもion亀ouCh

as whe也er adverti8enentS under the rl血e関sもinclute龍しe info剛喰tlon

卿tho wordlng of也e ful| prospectus.血that reg卿dタho que8tioned

whether attention-getting head]血es的血d be pemitted' 8ince 8uch head-

1ineβ Would n〇七be included in地e pro8PeCtus. He pointod out t血t

there co血d be questionB tyPi組ed ty也e quesヒion of whether Fide11ty

WO血d be db|〇七o u8e it8 "frog edverti8emenも容" withou亡e|i血na七血gもhe

譜・鳩罵言8ま霊灘議書譜謹議書霊嬉塁豊。蒜薯e謹a土
肥・ Spencer a舶ured Mr. Silver粗atもhe Fidelity餌og ca血d be used

Witbout putting it lnto Fide|ityIB prOSPectuS.



一うー

coⅢiglSioner旗mel pointed out that Bhe felt there iB a geneml

liberali血峰trond in govemnent'8 apprOach to reg血atlng p由寄to l血噌try.

肥● Spen∞r 8tated that the Co皿Ii的ion co血d ded with no8t Of

粧. S]ユver書8 chjections to鳳血e心地吋coⅢ弧tS’肥・ Spencer f心ther

8tated that the sta.ff' s pri連関y Prd帆emE"出払liberdi蜜ing調加al f`md

edverti8ing卿e "18岬er吋" prc帆ems狐vol|血g, Cc耶isteney witb也e 1933

Ac七.

oomi88ioner Kamel Baid that iもappeared thaもthe珊Itual fmd

i血ustry w皿t8 both comfort and freedoⅢ孤d耽t for助o i血stry to

expe〇七孤ore freedonl itぬould be preI,ared to ac○ep七mo雷e respo頑bility.

胞. Si|ver孤即e種ed雌楓もany regulated lndu9try looks for的fe hafroors・

Ⅲ.珊k的ked what the informl reaction vould beもo a proposa|

∞ntai血ng ten-day rescission瓦ghts' 1iabi|ity of the type found in

s。ction 12(2) of the 1933 Act and legi81ative ch孤ge to accoⅢP|i和也ese

g∞18・ Mh Spencer sもatod tha七be’Pe購oml吋’WO血d be respon8ive to

8uch a propoe血. Co面如8ioner随軸e1 9aid that咄e Co細心的ion t'o血d be

皿|ing to co班der slbeh a propo血, but　龍血也e i血噌try垂glrb not

get心a七it脚t8 from. 8uCh 8 PrOPO的|.胞. J唖S軸ed tinat he oould

not 8ee也e difference be同een m如dL f`mds and i地u8trial c∞panies

wi競l reg卿dもo the applicability of 8uch a propo8a|.

Mr` Si|ver tlm e:XpreSSed the opi血on that tbereぬoutd be

diffe鵬nt diβCIo3ure requirenentg for血dualし餌d8 t血m for ind脚出血

co孤重や血es.

撮、 S:知しver then stated地面the ]c工uas to have a series of

孤eet虹gs血the ne卿如t調e・皿ere wiill be an e翼ecu伽e co細心もtee

neeti血g on Aprl1 28' 19781 and a紬1 board mee慨ng on Mey.坊1978.

I]e hoped t庇t助o容e me○もin邸的血d re8OIve whe也er the工C工OO心d pre的

for mode勤もe or redica| advertising refcrms.

画調塑
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