
The bank that knows you by name 

Nancy M.Morris, Scc~etaly 
U S Sec~~ritiesand Excliange Commissioni 
100 F Street, N E. 
Wasl~irlgtoiiDC 20549-1090 

Securities and Exchange Com~ilissionRelease No 34-558 16, 
File No. SR-DTC-2006-iG, Notice of Filing of 
Proposed Rule CIiange Ameliding FAST and 

DRS Limited Par licipant Requilements tbr Transfer Agents 

Dear Ms. Morris: 

We are a mid-size bank wllicll transfer's o~riyour,omn barlIc l~ofdingcompany's stock.. In addition, we 
have qualified far and obtairied the S~liallTransfer Agent exernptioii under the SEC R ~ l e17Ad-4(b). 

We lecognize that siiice FAST was implemerzted in 1975, FAST ag~eementshave been ~evisedseve~ai 
tiiues to reflect changing contractual requiremetlls beliveen Fast Agents and The Depository Tlust 
Coiiipnny (the "Depository" or "DTC") 11is undelslandable that tire Dcpositoiy desiles to standatdize 
the FAST agreement for all conipanies to work within the same guideiines, and we applaud this effo~t 
However, we ale concelned about the costs that sniall and mid-sizc organizations will be burdened with 
in coinplyirig with the insu~ance,safekeeping, and audit reqlrireinerlts of the Proposed Rule Change 

Followi~~gare our.comments regarding the specific Proposed Ruie aniendrnents to tlie FAST 
r~equirements: 

With respect to Item 1 and ltetil 14, Transfer Agents can have diffelent regulatols Depending upon tlie 
appiopriate regulatory authority's coniidentiality ~eqt~iiements,availability to receive a copy of a 
regulator's leport may be limited Issuers, as well, would deem these reports as higlliy confidential 
Further, DTC is rcquestirig in Item 1 I a Certified Public Accotrntant's repo~tthat would certify that the 
Transfer Agent is colnplying wit11 (a) all of DTC's lequi~enlentsrelating to FAST, (6) certifying that tlze 
agent meets SEC requirements for business continuity planning, and (c) attesting to the sour~dnessof the 
Transfer Agent's cor~t~ols(pursuant to Excllangc Act Ruie 17Ad-I 3, Annual Study of Evaluation of 
Inleinal Accountirzg Controls) According to SEC Rule 17ad-13(d)(I)(i) and (iii) and SET:Rule 17Ad-
13(d)(2)(i) certain registeled Small Transfer Agcrits and banks which transre1 only tl~eilown bank's stock 
or their own holding con~pany'sstock are cor-npletely exempt fiom the Annual Study and Evaluatio~~s 
Repart We feel that the SEC requitenlent would supersede the DTC iequireinent for the external 
ceitified accotlrltant report for those exempted Transfer Agents We believe that such an exemption is in 
kecping wit11 the spirit of tlie Regulatory Flexibility Act of 1980 (the "RFA") 

With respect lo Item 6, we agree that Transfer Agents should carry insurance for not only their own 
pralcction, but for the protection of every shareholdel record on their boolcs The premiums associated 
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with carrying the low deductible amounts required in the Pr'oposed Rule Change will be yet another 
ecoriomic burden to a tra~isfer, agent that could be eliminated where the transfer agent can demonstrate its 
existing coverage andlor capitalization would provide similar protections to DTC, in which case DTC 
would grant a waiver of the deductibles. We propose that the last senleiice in Item 6, "DTC sllall have 
sole discretion as to whether- or not to grant any such  waive^" be eliniinated. 

With respect to Iteni 12, Ttansfe~ Agents currently follow SEC Rule 17Ad-12 -- Safeguaiding of Ftrrids 
and Securities. This lule stales that tlie Transfer Agent has custody 01 possession of funds and securities 
 elated to its t~ansfer agent activities and shall assure tliat such secu~ities ale held in safekeeping and ale 
handled, in  light of all facts and ci~curnslances, in a manner reasonably free from rislc of theft, loss 01 

destruction fotliet than following the certificate destruction procedures pulsuanl to 17Ad-19) Althougll 
this SEC rule requires applop~iate internal routines and c o ~ ~ t ~ o l s  to be 1111plemented by a Transfer Agent, 
it deals in generalities, rather than specifics. That which is "lequired" is to be determined on a case-by- 
case basis, "in light o i  all facts and ci~cuiiistances " Responsible discletion is to be exercised by the 
registered Transfer Agent, which nlay take into consideratio~z the costs involved in imple~iienting specific 
internal loutiries and col~trois We feel that tlie SEC Rule i7Ad-12 supersedes the Depository's specific 
lequirernents regarding internal routines and controls tliat are contained in  the Proposed Rule Change, 
particula~ly with respect to Item 12, a which requires that a Transfer Agent tilainlain a theft and firel~roof 
safe of no less than 350 pounds with a rnini~i~unl anti-tliert test lating of UL 687 and a minimum fire 
laling of UL 72. 

Direct Registration eligibility, which is mandated as oiJa11uar-j 1 ,  2008, for all issuing con~panies listed 
on a secirrities excl~ange, should perriiit tlze "Balance Certificate" as required in tlie Balance Ce~lificate 
Agreement with DTC (an archaic approacli of requiring a pIlysical cerlificate to ernulale a custodial 
responsibility as well as to satisfy issuer by-laws tliat, ple-Direct Registration, required that plrysical 
certificates be issued) to be eli~ninated, tllereby eliminating many of the insurance, safelteeping, and audit 
requirernenls coillairled in tlie Proposed Rule Change and thei~ attendant costs to the Transfer Agent 

Thank you for cotlsiderir~g our con.lnients to the Proposed Rule Change 

Respectfuily, 
/' 

President and CEO 
Crescent Bank and Tr,ust Company 
CI escent Banltillg Co~iipany 


