

































































































































































PTE 95-60 to extend the relief afforded by PTE 95-60 to transactions to be entered into pursuant
to this request for Tentative Authorization.

¥i Summary

In summary, the Applicant represents that the transactions for which exemptive relief is
requested satisty the statutory criteria of section 408(a) of the Act due to the following:

A, The Issuers contain “fixed pools” of assets. There is little discretion on the part of
the Sponsor to substitute receivables contained in the Issuer once the Issuer has been formed;

B. In the case where a Pre-Funding Account is used. the characteristics of the
receivables to be transferred to the Issuer during the Pre-Funding Period must be substantially
similar to the characteristics of those transferred to the Issuer on the Closing Date thereby giving
the Sponsor and/or originator little discretion over the selection process, and compliance with
this requirement will be assured by the specificity of the characteristics and the monitoring
mechanisms contemplated under the exemptive relief proposed. In addition, certain cash
accounts will be established to support the Security interest rate and such cash accounts will be
invested in short-lerm, conservative investments; the Pre-Funding Period will be of a reasonably
short duration; a pre-funding limit will be imposed: and any Internal Revenue Service
requirements with respect to pre-funding intended to preserve the passive income character of
the Issuer will be met. The fiduciary of the plans making the decision to invest in Securities is
thus fully apprised of the nature of the receivables which will be held in the Issuer and has
sufficient information to make a prudent investment decision;

&4 Securities in which plans invest will have been rated in one of the three highest
generic rating categories (or four in the case of Designated Transactions) by a Rating Agency.
The Rating Agency, in assigning a rating to such Securities. will take into account the fact that
Issuers may hold interest rate swaps or yield supplement agreements with notional principal
amounts or, in Designated Transactions, Securities may be issued by Issuers holding residential
and home equity loans with LTV ratios in excess of 100%. Credit support will be obtained to the
extent necessary to attain the desired rating;

D. Securities will be issued by Issuers whose assets will be protected from the claims
of the Sponsor’s creditors in the event of bankruptey or other insolvency of the Sponsor, and
both equity and debt securityholders will have a beneficial or security interest in the receivables
held by the Issuer. In addition, an independent Trustee will represent the securityholders’
interests in dealing with other parties to the transaction;

E. All transactions for which the Underwriter secks exemptive relief will be
governed by the Pooling and Servicing Agreement, the principal provisions of which are
described in the prospectus or private placement memorandum and which is made available to
plan fiducianes for their review prior to the plan’s investment in Securities:

F. Exemptive rehief from sections 406(b) and 407 for sales to plans is substantially
limited; and



G. The Underwriter has made, and anticipates that it will continue to make, a
secondary market in Securities.

GENERAL INFORMATION
The attention of interested persons is directed to the following:

I The fact that a transaction 1s the subject ol an authorization pursuant to PTE 96-
62, as amended, does not relieve a fiduciary or other party in interest or disqualified person from
certain other provisions of the Act and the Code, including any prohibited transaction provisions
to which the authorization does not apply, and the general fiduciary responsibility provisions of
section 404 of the Act, which require, among other things, a fiduciary to discharge his or her
duties respecting the plan solely in the interest of the participants and beneficiaries of the plan
and in a prudent fashion in accordance with section 404(a) 1)(B) of the Act; nor does it affect the
requirements of section 401(a) of the Code that the plan operate for the exclusive benefit of the
employees of the employer maintaining the plan and their beneficianes;

2 Belore individual exemptive relief may be authorized pursuant to PTE 96-62, as
amended, the Department must find that the tentative authorization is administratively feasible,
in the interest of the plans and their participants and beneficiaries, and protective of the rights of
participants and beneficiaries of the plans;

3. The tentative authorization, if finalized, will be supplemental to, and not in
derogation of. any other provisions of the Act andior the Code, mcluding statutory or
administrative exemptions and transitional rules. Furthermore, the fact that a transaction is
subject to an administrative or statutory exemption or final authorization is not dispositive of
whether the transaction 15 in fact a prohibited transaction; and

4. The tentative authorization, if finalized, will be subject to the express condition
that the material facts and representations contained in each application are true and complete
and accurately describe all material terms of the transaction which s the subject of the
exemption or authorization.



