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The Commission approved for distribution for comment a Tentative 

Recommendation Relating to Uniform TOD Security Registration Act. A 

copy of the tentative recommendation is attached. This memorandum 

reviews the comments we received on the tentative recommendation. 

Senator Beverly plans to introduce the Uniform Act, but he will 

not set the bill for hearing until he has received the Commission's 

recommendation concerning the act. 

GBBERAL REACTIOB TO TEBTATIVE gCOIMKBDATIOB 

The tentative recommendation was distributed to all persons who 

have agreed to comment on tentative recommendations relating to probate 

law. The persons who sent in comments were overwhelmingly in favor of 

the uniform act. Some made suggestions for possible revision, and 

these are reviewed in this memorandum. The general reaction to the 

tentative recommendation is outlined below. 

APPROVE (24) 

The following persons approved the tentative recommendation, 

either without qualification or with suggestions for modification: 

Kim T. Schoknecht, San Francisco (Exhibit 1) 
Jerome Sapiro, San Francisco (Exhibit 2) 
David W. Knapp, Sr., San Jose (Exhibit 3) 
Irving Kellogg, Beverly Hills (Exhibit 4) 
Allen J. Kent, San Francisco (Exhibit 6) 
Alvin G. Buchignani, San Francisco (Exhibit 7) 
Jeffrey A. Dennis-Strathmeyer, Berkeley (Exhibit 8) 
Wilbur L. Coats, Poway (Exhibit 9) 
Thomas R. Thurmond, Vacaville (Exhibit 10) 
John C. Hoag, Ticor Title Insurance, Los Angeles (Exhibit 11) 
Brian D. McGinty, Oakland (Exhibit 15) 
Frank M. Swirles, Rancho Santa Fe (Exhibit 16) 
Henry Angerbauer, Concord (Exhibit 17) 
Herbert I. Lazerow, San Diego (Exhibit 19) 
Susan Howie Burriss, Mountain View (Exhibit 20) 
Peter L. Muhs, San Francisco (Exhibit 21) 
Ruth E. Ratzlaff, Fresno (Exhibit 22) 
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Linda A. Moody, Mill Valley (Exhibit 23) 
Howard Serbin, Santa Ana (Exhibit 26) 
Charles Dobris, Davis (Exhibit 27) 
Susan J. Hazard, Los Angeles (Exhibit 28) 
Ruth A. Phelps, Pasadena (Exhibit 29) 
Damian B. Smyth, San Francisco (Exhibit 30) 
John G. Lyons, San Francisco (Exhibit 31) 

lIO POSITIOIl (5) 

The following persons made suggestions for revision of the 

tentative recommendation, but did not specifically approve or 

disapprove of the tentative recommendation: 

Florence J. Luther, Fair Oaks (Exhibit 5) 
Rawlins Coffman, Red Bluff (Exhibit 12) 
Arnold F. Williams, Fresno (Exhibit 13) 
Larry M. Kaminsky, Fidelity National Title, Irvine (Exhibit 
24) 
Michael J. Anderson, Sacramento (Exhibit 25) 

OPPOSED (2) 

The following person are opposed to the tentative recommendation: 

Robert M. Maize, Jr., Santa Rosa (Exhibit 14) 
Luther J. Avery, San Francisco (Exhibit 18) 

The staff rec!!!!!!!ends that the CODDission rec~end the enactment 

of the Uniform Act in California. with such revisions as the C~ission 

determines to IIake in the Tentative Recoaaendation after cOllBidering 

the suggestions discussed below. 

STAFF SUGGESTED REVISIOllS OF UlUFORN ACT 

Definition of "security" 

Section 5501(d) defines "security" to mean: 

"a share, participation, or other interest in property, in a 
business, or in an obligation of an enterprise or other 
issuer, and includes a certified security, an uncertified 
security, and a security account." 

This definition caused concern to two land title insurance 

commentators. See Exhibit 11 (page 15 of Exhibits) and Exhibit 24 

(page 31 of Exhibits). 

The definition of "security" in the Tentative Recommendation is 

the same as the definition in the Official version of the Uniform Act. 

-2-



The staff is reluctant to deviate from the· definition in the Uniform 

Act. But the Uniform Act definition is an incomplete statement of the 

definition of security in the Uniform Commercial Code. For this 

reason, it confused some of the commentators. The Commission may wish 

to deal with the concern the land title insurers by providing a clearer 

definition of "securi ty." The staff recaa.ends that the following be 

substituted for the definition in the Tentative Recommendation." 

(d) "Security" means a certificated security, an 
uncertificated security, and a security account. As used in 
this subdivision, "certificated security" and "=certificated 
security" have the meanings given those terms by Section 8102 
of the Uniform Commercial Code. 

The recommended provision is consistent with Section 8102 of the 

California Uniform Commercial Code, which defines "security" as 

follows: "A security is either a certificated or an uncertificated 

securi ty." 

Community property held in survivorship form 

Section 5502 (page 9 of the Tentative Recommendation) provides: 

5502. Only individuals whose registration of a security 
shows sole ownership by one individual or multiple ownership 
by two or more with right of survivorship, rather than as 
tenants in common, may obtain registration in beneficiary 
form. Multiple owners of a security registered in 
beneficiary form hold as joint tenants with right of 
survivorship, as tenants by the entireties, or as owners of 
community property held in survivorship form, and not as 
tenants in common. [emphasis added.] 

A number of the commentators questioned the meaning of "communi ty 

property held in survivorship form" as used in Section 5502. See 

Exhibit 4 (page 5 of Exhibits), Exhibit 14 (pages 20-21 of Exhibits), 

Exhibit 16 (page 23 of Exhibits), Exhibit 25 (page 32 of Exhibits). 

See also Exhibit 12 (page 17 of Exhibits). 

Does this language (community property held in survivorship form) 

mean that the share of the first-to-die spouse is not subject to 

testamentary disposition by that spouse? If so, the concept would 

create tax problems because it might mean that the surviving spouse 

would not get a stepped-up basis for income tax purposes on the entire 

security upon the death of the first-to-die spouse. Instead the 

surviving spouse would get a stepped-up basis on only the deceased 

spouse's half. 
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The purpose of the Uniform Act concept of "community property held 

in survivorship form" is to permit the transfer agent to transfer the 

entire interest in the security to the surviving spouse upon death of 

the first-to-die spouse. Presumably, the transfer would be made upon 

receipt of the request for transfer and a certified copy of the death 

certificate for the first-to-die spouse, just as would be the case for 

a security held in joint tenancy. This purpose can be accomplished 

without depriving the first-to-die spouse of the right to dispose by 

will of his or her share of the community property security. That the 

first-to-die spouse retains this right appears to be essential if we 

are to be sure that we do not affect the right of the surviving spouse 

to a stepped-up basis on the entire security for income tax purposes. 

The Uniform Act protects the registering entity that transfers or 

pays according to the registration. See Section 5508(c) ("A 

registering entity is discharged from all claims to a security by the 

estate, creditors, heirs, or devisees of a deceased owner if it 

registers a transfer of a security in accordance with Section 5507 and 

does so in good faith reliance (1) on the registration, (2) on this 

part, and (3) on information provided to it by affidavit of the 

personal representative of the deceased owner, or by the surviving 

beneficiary or by the surviving beneficiary's representatives, or other 

information available to the registering entity. ") But transfer or 

payment according to the registration does not affect the rights of 

beneficiaries in disputes among themselves or the rights of claimants 

to ownership of the security transferred or its value or proceeds. See 

subdivision (d) of Section 5508. It is not inconsistent with the 

scheme of the Uniform Act to require (absent notice of an adverse 

claim) transfer or payment to the surviving spouse of a security owned 

as community property by the spouses and registered in beneficiary 

form, and at the same time to preserve the right of the first-to-die 

spouse to make testamentary disposition of his or her share in the 

community property security. 

This situation is similar to the situation where community real 

property is held in joint tenancy form for convenience, and the 

first-to-die spouse makes a disposition of his or her interest in the 

property by will. The title to the entire property passes to the 
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surviving spouse, but the devisee under the will of the deceased spouse 

can recover from the surviving spouse the deceased spouse's share of 

the property if it is established that it is actually community 

property. 

Nevertheless, the staff recommends that the California version of 

the Uniform Act be revised to make clear that the Uniform Act does not 

deprive the first-to-die spouse of the right to make a testamentary 

disposition of his or her interest in a security registered as 

communi ty property with a POD beneficiary. To make this clear is 

essential to avoid possible adverse income tax consequences. To make 

such a clarification would not defeat the purpose of the Uniform Act. 

Accordingly, the staff strongly recommends that the following 

provision be added to the recommended legislation: 

5511. 

community 

including 

Bothing in 

property or 

the right 

this part alters the community character of 

community rights in caa.unity property, 

of testaaentary disposition by the 

first-to-die spouse of his or her interest in a community property 

security owned by a husband and wife and registered in beneficiary 

form. 

COIIIIIent. Section 5511 is a new provision not included 
in the Uniform Probate Code (Uniform TOD Security 
Registration Act) (1989). By preserving community rights in 
a community property security registered in beneficiary form, 
the section makes clear that this form of registration does 
not deprive the first-to-die spouse of the right of 
testUientary disposition over his or her share of a caa.unity 
property security. See Probate Code §§ 100, 101 (share of 
caa.unity and quasi-co_ity property that is subject to 
testamentary disposition by first-to-die spouse). 

At the sOle time, nothing in the section H.-its or 
affects the right and duty of the registering entity to 
reregister or pay on death of the deceased spouse pursuant to 
the right of survivorship created by the registration. 
(Section 5502 provides that a _rried couple who register a 
comaunity property security in beneficiary form hold "as 
owners of caa.unity property held in survivorship form.") 
The registering entity is protected from clai.as by devisees 
of the deceased spouse if it complies with the statute. See 
Section 5508(c). 

Although (absent a written objection) the registering 
entity must reregister the title to the security in the llUIe 
of the surviving spouse upon the death of the other spouse 
(see subdivision (b) of Section 5508), a devisee to whom the 
deceased spouse's share of the community property security 
was devised can recover the devised share from the surviving 
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spouse. In addition. the registering entity will not 
reregister or pay the security to the surviving spouse if the 
devisee makes a written objection before the security is 
reregistered or paid. This is because subdivision (c) of 
Section 5508 provides that the registering entity is not 
protected if the reregistration or payment is made after it 
has received a written objection from a claillant to an 
interest in the security. 

Technical Revisions 

The final version of the Uniform Act as proposed by the National 

Conference of Commissioners on Uniform State Law contains a few 

technical revisions in an earlier draft of the Uniform Act that we used 

to prepared the Tentative Recommendation. To conform to the final 

version of the Uniform Act, the staff recommends that the following 

revisions (shown in strike-out and underscore) be made in the statute 

set forth in the Tentative Recommendation: 

(1) The introductory clause of Section 5501 (page 8 of Tentative 

Recommendation) should be revised to read: 

In this part, unless the context otherwise requires: 

(2) Subdivision (b) of Section 5508 (page 13 of Tentative 

Recommendation) should be revised to read: 

(b) By accepting a request for registration of a 
security in beneficiary form. the registering entity agrees 
that the registration will be implemented on death of the 
deceased owner as provided in this part. 

(3) The last sentence of subdivision (b) of Section 5508 (page 14 

of Tentative Recommendation) should be revised to read: 

No other notice or other information available to the 
registering entity 8fta**---at"-f~ affects its right to 
protection under this part. 

(4) "A" should be substituted for "Any" as the first word of 

Section 5509 (page 15 of Tentative Recommendation). 

(5) Subdivision (a) of Section 5510 (page 15 of Tentative 

Recommendation) should be revised to read: 

(a) A registering entity offering to accept 
registrations in beneficiary form may establish the terma and 
conditions under which it will receive aBd-4mpl~ requests 
ill for ;fe8i8~;fa~i&B--i&-~ registrations in beneficiary 
form, and (2) for implementation of registrations in 
beneficiary form. including requests for cancellation of 
previously registered beneficiary designations and requests 
for reregistration to effect a change of beneficiary. 

-6-



(6) In the third line of paragraph (C)(3) of Section 5510 (page 16 

of Tentative Recommendation), the comma after "Mary B Brown" should be 

deleted. 

SUGGESTIOl'lS BY COfl'lEllTATORS CO!lClliRNU!G MATTERS THAT WILL BE GOVERNED 
BY G1JIDELIPS TO BE ADOPrBD BY T!1A!IlSFER AGKIlTS 

Introduction. Some of the commentators failed to appreciate that 

the Uniform Act contemplates that stock transfer agents will develop 

uniform terms and conditions that they will use as guidelines to govern 

the registration of securities in TOD form. These guidelines will 

provide forms and deal with the details of such matters as 

registrations in beneficiary form, cancellation of previously 

registered beneficiary designations, request for reregistration to 

effect a change of beneficiary, proving death, designating primary and 

contingent beneficiaries, and the like. See Section 5510. Having 

these national guidelines will avoid the need for transfer agents to 

comply with varying and inconsistent statutory provisions governing 

these matters in the various states. Having a uniform national set of 

guidelines will enable stock brokers to handle registrations in 

beneficiary form on a routine basis, rather than having to comply with 

the different requirements established by each transfer agent. The 

concept of uniform national guidelines is an essential feature of the 

uniform act. A transfer agent will not accept a request for 

registration in beneficiary form that does not comply with the 

applicable guidelines. 

Nevertheless, al though uniform national guidelines are 

contemplated, this does not preclude a particular transfer agent from 

adopting its own gUidelines, although it is unlikely that a transfer 

agent that handles the securities of more than one company would 

deviate from the national guidelines. Also stock brokers will be 

unable to comply with different requirements for different stocks. 

To provide flexibility in the development of the guidelines, the 

staff recommends that the California statute not deal with these 

matters of detail, but leave the matters to the national guidelines as 

contemplated by the official version of the Uniform Act. 
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The suggestions concerning matters to be governed by the 

guidelines are discussed below. 

Pemitting a transfer agent to adopt its own guidelines. Arnold 

F. Williams (Exhibit 13, pages 18-19 of Exhibits) states that the 

"procedures involved in transferring the ownership of stock are not 

uniform at the moment, being subject to the vagaries of various 

transfer agents." He fears that different transfer agents will adopt 

inconsistent guidelines and that some transfer agents will further 

limit the transfer of securities by imposing transfer requirements that 

do not now exist. Irving Kellogg (Exhibit 4, page 4 of Exhibits) is 

concerned that the scheme of the Uniform Act has the effect of 

permitting a security owner to register it in beneficiary form only in 

accordance with the guidelines adopted by the transfer agent. He fears 

that there will be many different procedures adopted by transfer agents 

and that it will be difficult to discover the procedure applicable to a 

particular security. Frank M. Swirles (Exhibit 16, page 23 of 

Exhibits) also questions whether implementation of the statute should 

be optional with the transfer agents: "Isn't it just as easy to state 

that the law recognizes this new form of title, as it is to make it 

mandatory that the issuers implement the concept. Why not set up 

uniform requirements for issuers? They all have different requirements 

now, and they are getting out of hand. Why not get a little uniformity 

out of them?" 

As a practical matter, it would not be possible to enact the 

statute if it permitted each state to impose its own provisions 

governing the method and effect of beneficiary designations. Such a 

scheme would impose on the transfer agents the obligation to know and 

apply the law of many different states in place of the uniform 

guidelines contemplated by the Uniform Act. Stock brokers would be 

unable to comply with the provisions of the law of various states where 

companies are located. On the other hand, if uniform national 

guidelines are adopted as anticipated by the Uniform Act, registration 

in beneficiary form will be a routine matter, being covered by the 

uniform national guidelines. The staff believes that the scheme of the 

Uniform Act is the only practical one. 
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Requirement that guidelines be "reasonable." Section 5507 

provides for reregistration of securities after the owner's death upon 

compliance wi th "any applicable requirements of the registering 

entity." Thomas R. Thurmond (Exhibit 10, page 13 of Exhibits) suggests 

that the statute should require that such requirements be "reasonable" 

and the statute provide examples of reasonable requirements, such as 

requiring the transferee to provide a taxpayer identification number. 

As a practical matter, it will be possible to enact this legislation 

only if the transfer agents can prescribe the conditions under which 

they will accept and implement registration in beneficiary form. We do 

not anticipate that the requirements for registration in beneficiary 

form will be unreasonable, because the transfer agents will want to 

encourage use of this form of registration. Nevertheless, to require 

that the guidelines be "reasonable" would expose the transfer agents to 

liability if it is found by a court in a particular state that the 

guidelines are unreasonable, even though the same guideline has been 

determined to be reasonable by the courts in one or more other states. 

For this reason, the staff recommends against adding a reasonableness 

requirement to the statute. 

Adding statutory statement of what account ownership abbreviations 

mean and providing security owners with expbpstion of beneficiary 

registration procedure. Thomas R. Thurmond (Exhibit 10, page 13 of 

Exhibits) suggests that the statute make clear whether the list of 

registration forms in Section 5510 is inclusive or exclusive. The 

statute makes clear the list is only an example, and the staff sees no 

need to modify the statute. 

Thurmond also believes that an explanation of "SUB BENE" (used in 

the sample registration forms) should be included in the statute. This 

term means substitute beneficiary, and the guidelines will spell this 

out in more detail. 

Thurmond also suggests that the security owners be provided with 

an explanation of what the account ownership abbreviations mean. We 

would be reluctant to require this by statute, since it might imply 

that providing only that information to the security owner would be 

sufficient. Account brokers and security brokers will provide account 

holders and security owners with a copy of the uniform guidelines (or a 
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simplified statement of the relevant·· guidelines) as a matter of 

practice, but the staff does not believe that the statute should 

attempt to specify precisely what is to be provided to account holders 

and security owners. If an actual problem arises concerning this 

matter after the guidelines have been adopted, it might then be 

appropriate to consider whether this matter should be dealt with by 

statute. 

Provision concerning how proof of death to be aade. Jerome Sapiro 

(Exhibit 2, page 2 of Exhibits) suggests that the Sections 5508 and 

5510 "should mandatorily require that proof of death include certified 

copy or copies of death certificate or certificates to protect against 

false or fraudulent affidavits." This is a matter that will be covered 

by the national guidelines. The statute does not contain this 

requirement, but the guidelines no doubt will impose this or an 

equivalent requirement. 

Substitute provision for LDPS distribution. Jerome Sapiro 

(Exhibit 2, page 2 of Exhibits) questions why the statute does not 

include substitution "by right of representation" or something 

comparable. Frank H. Swirles (Exhibit 16, page 23 of Exhibits) also 

questions why the owner should not be permitted to register the stock 

in some form other than "LDPS" which is specifically mentioned in the 

statute. 

Subdivision (b) of Section 5510 of the Tentative Recommendation 

provides that the letters LDPS (standing for "lineal descendants per 

stirpes") substitutes a deceased beneficiary's descendants who survive 

the owner for a beneficiary who fails to so survive, the descendants to 

be identified and to share in accordance with the law of the 

beneficiary's domicile at the owner's death governing inheritance by 

descendants of an intestate." [emphasis provided.] This appears to be 

a satisfactory rule. The same subdivision also contemplates that the 

guidelines may provide for the use of other forms of identifying 

beneficiaries who are to take on one or more contingencies. The 

overall scheme of the Uniform Act appears to be satisfactory. 

Peter L. Hubs (Exhibit 21, page 28 of Exhibits) asks whether you 

may have an LDPS designation in a case of multiple beneficiaries. The 

staff believes that the Uniform Act is satisfactory in that it leaves 

-10-



this matter to be covered by the national guidelines and does not 

attempt to deal with the matter in the statute. 

Providing forms in statute. Irving Kellogg (Exhibit 4, page 4 of 

Exhibits) suggests that forms be included in the statute. The concept 

of the Uniform Act is that any necessary forms will be included in the 

nationally adopted guidelines. 

forms. The overall scheme 

satisfactory. 

We do not want each state to adopt 

of the Uniform Act appears to be 

Use of "POD" registration designation. Thomas R. Thurmond 

(Exhibit la, page 13 of Exhibits) suggests that the statute itself, 

rather than the official Comment, state that the use of "POD" does not 

mean that the security issuer or holder is to liquidate an account 

"automatically" on being notified of the owner's death. The Uniform 

Act and the Tentative Recommendation include such a statement in the 

official comment, and the staff believes that this is adequate. Frank 

M. Swirles (Exhibit 16, page 23 of Exhibits) would eliminate use of 

"POD" entirely. Here again, the staff would not deviate from the 

Uniform Act, although it is possible that the guidelines will not use 

the term "POD." 

OTHER REVISIOIfS SUGGESTED BY C!lI'MElrEATORS 

Designstion of TOD beneficiary by owners of security held by 

owners as tenants in cOlllllon. Florence J. Luther (Exhibit 5, pages 7-8 

of Exhibits), believes that in some circumstances it would be useful 

for each of several tenants in common to designate a TaD beneficiary 

for the interest of that tenant. The Uniform Act does not permit 

this. Althougb there may be some merit to this suggestion, since this 

is not permitted by the Uniform Act, transfer agents will not accept 

registrations in beneficiary form for a security owned by tenants in 

common. Also, the guidelines for the registration in beneficiary form 

under the Uniform Act will not allow registration in beneficiary form 

for securi ties held by the owners as tenants in common. Accordingly, 

the staff recommends against modifying the Uniform Act to permit this. 

Principles of law and equity supplement provisions of this part. 

John G. Lyons (Exhibit 31, page 38 of Exhibits) suggests that, in the 

first line on page 8 of the Tentative Recommendation, the word 

"displaced" should read "supplanted." This is a choice in wording, not 

-11-



a substantive revision. The provision of the Tentative Recommendation 

is the same as the provision of the official version of the Uniform Act 

and is drawn from Section 1-103 of the Uniform Commercial Code (enacted 

without change in California as Section 1103 of the Uniform Commercial 

Code). The staff believes that the Uniform Act language should be 

retained. 

Rights of creditors. Arnold F. Williams (Exhibit 13, pages 18-19 

of Exhibits) is concerned about how a creditor'S rights will be 

enforced under subdivision (b) of Section 5509 which provides that the 

statute does not limit the rights of creditors of security owners 

against beneficiaries and other transferees under other laws of this 

state. A statutory provision could be enacted to deal with this matter 

without an adverse effect on the Uniform Act scheme. But the 

Commission is aware of the problems involved in reaching non-probate 

assets where the decedent's probate estate is not adequate to cover the 

decedent's debts. The staff is working on a statute to deal with this 

situation with respect to various types of non-probate assets, like 

trusts, deposit accounts, joint tenancies, and the like. The staff 

does not believe that we should attempt to deal with this problem in 

the Uniform TOD Security Registration Act. 

Change of beneficiary by owner of security without the consent of 

the person named as beneficiary. Alvin G. Buchignani (Exhibit 7, page 

10 of Exhibits) does "not see any provision which clearly and 

unequivocally confirms the right of the owner of a security to change 

its registration without the consent of a person who has already been 

named as the beneficiary in the event of the owner's death." This is 

covered by Section 5506 of the Tentative Recommendation which provides 

that registration in beneficiary form has no effect on ownership until 

the owner's death and that a registration in beneficiary form may be 

canceled or changed at any time by the sole owner or all then surviving 

owners without the consent of the beneficiary. The staff believes that 

Section 5506 adequately covers this matter. 

Jeffrey A. Dennis-Strathmeyer (Exhibit 8, page 11 of Exhibits) 

questions whether one of two joint tenants could terminate the 

beneficiary designation. Section 5506 provides that a registration of 

a security in beneficiary form may be canceled or changed at any time 

-12-



by the sole owner or all of then surviving owners without the consent 

of the beneficiary. The staff has suggested above that a provision be 

added to deal with the right of a married person to make a testamentary 

disposition of his or her share of a community property security 

despite the designation of a TOD beneficiary. With this addition, the 

staff believes that the Uniform Act is satisfactory. However, if the 

staff recommended provision concerning community property is added, we 

will add the following sentence to the CQmment to Section 5506: 

For a provision permitting the first-to-die spouse to make 
testamentary disposition of his or her share of a community 
property security registered in beneficiary form, see Section 
5511. 

Assets available for support of conservatee. Robert K. Maize, Jr. 

(Exhibit 14, pages 20-21 of Exhibits) recommends that the Commission 

propose legislation to: 

Provide for what happens to joint tenancy and securities 
registrations, pay on death bank accounts, and transfer on 
death security registrations in the event of a 
conservatorship when other assets of the conservatee are 
being consumed for the conservatee' s support so that the 
general testamentary intent of the conservatee may not be 
carried out. 

On this point, Ruth A. Phelps (Exhibit 29, page 36 of Exhibits) 

states: "Hopefully, this Section 5506 [designation of beneficiary has 

no effect on ownership until the owner's death], will mean that a 

conservator does not need to apply for a court order to transfer the 

account to the conservator." 

The staff does not have a good understanding of what the precise 

problem is. Nevertheless, We believe that the problem, if there is 

one, is a general one that should be considered separate from the 

Uniform Act. Probate Code Sections 2580-2586 (substituted judgment) 

may deal adequately with the problem, but those sections require a 

court hearing and order. 

The staff believes that further investigation of this problem is 

iustified. but that the investigation should be directed toward whether 

a general provision is needed. not whether a provision is needed only 

for securities registered in beneficiary form. We would not delay the 

reco_pgdation proposing the uniform act pending this further 

investigation. 
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Forty-day delay in reregistration or peyment. Michael J. Anderson 

(Exhibit 25, page 32 of Exhibits) suggeats a 40-delay in reregistration 

or payment pursuant to a TOO beneficiary designation for a security. A 

40-day delay is now required to obtain transfer or payment by use of an 

affidavit in case of a small estate. However, this is a different 

situation. The affidavit procedure is used in a case where the 

property is held in the name of decedent, and it is sought to have 

title transferred to the person executing the affidavit. In the case 

of a security registered in beneficiary form, the beneficiary 

designation is part of the registration of the security, and the only 

proof needed is that the registered owner is dead. We think it would 

be a mistake to delay reregistration or payment pursuant to the 

registration in beneficiary form for 40 days since there will be cases 

where immediate action may be necessary. More important, the Uni form 

Act has no such a delay, and we anticipate that the transfer agents 

will only accept registrations in beneficiary form if they comply with 

their national guidelines (which mayor may not have a 40-day delay 

provision). The staff recommends against placing any such delay in the 

California version of the Uniform Act. 

U.S. Estate Tax. Rawlins Coffman (Exhibit 12, page 17 of 

Exhibits) raises several problems in connection with the federal estate 

tax where there is a surviving non-citizen spouse. The Uniform Act 

does not attempt to deal with federal estate tax matters, and the staff 

believes that it would be a serious mistake to attempt to deal with 

these matters in the Uniform Act. The solution to estate tax problems 

is to obtain appropriate estate planning services prior to death. We 

also believe that IRS is well able to protect itself by appropriate 

regulations. 

Respectfully submitted, 

John H. DeMoully 
Executive Secretary 
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~ .... -,', ..... "'v~l::.: -,.-.:"~ 

CIAr>. E M. O'MALLEY 

333 MARKET STREET. SUITE 2300 

SAN FRANCISCO. CALIFORNIA 94105-2173 

415:·777-3200 
ARTHUR T. BRIDGETT '1'<£.,., 
~OHN ..). VLA""OS 
WiLLIAM .... BUSH 
RICHARD N. RAF>OF>OFfT 
DUANE B. GAFfFfE""!"T 
RAY E. McDEVITT 
_ERROLD C. SCHAEFER 
PAUL A. GORDON 
WILLIAM D. TAYLOR 
STEVEN V. SCHNIER 
STEPHEN L. TABER 
STEPHEN B. PECK 
KIM T. SCHOKNECHT 
HARRY SHULMAN 
BONNIE KATHLEEN GIBSO" 
RORY .... CAMPBELL 
CAVID W. BAER 
KEVIN M. O·DONNELL 
DOUGLAS N. FREIF"ELD 
....lANE E. SIEGEL 
KIMBERLY S. DAVENPORT 
....IANIS M. PARENTI 
....lAMES O'NEIL ATTRIDGE 
....IONATHAN S. STORPER 
DAVID C. LONGINOTTI 
MICHAEL N. CONNe:RAN 
PAMELA S. KAliFMAN'" 
, ...... .""-L.)... -:...7·"":""1.:::.,<. .... 

December 29, 1989 

Mr. Don H. DeMoully 
Executive Secretary 
California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, CA 94303-4739 

Re: Uniform TOD Security Registration Act 

Dear Mr. DeMoully: 

FACSIMILE :415) 541-9366 
~ELEX 6502628734 MCI 

SAC RAM ENTO OFFICE 
024 10TH STREET. ~ 300 

SAC RAM ENTO. CA 9S814 
TEL (916) 446-5988 
FAX:916) 443-4694 

WASHINGTON, D.C. OFFICE 
1825 K STREET. N.W .. SUITE 210 

WASHINGTON, D.C. 20006 
TEL (202) 887-5145 

;:'F COI,.NSEL 

JACK P. WONG 

JAI'. IEL W. BAKER 

JULIEN R. BAUER 

N REPLY REF"ER TO 

SAN FRANC,SCO OFFICE 

Thank you for sending me the commission's tentative recommendation 
concerning the above matter. The tentative recommendation is an 
interesting one and I approve it. I am especially interest in the 
notion of designation of a beneficiary "LDPS", which appears to be 
the first time such a designation has been proposed. 

For persons of modest means, a TOO Security Registration may be the 
most useful way of avoiding the co-ownership pitfalls of joint 
tenancy and the delays inherent in a probate proceeding, without 
incurring the expenses involved with the creation and funding of 
a revocable trust. 

Kim T. Schoknecht 

KTS:mjf 

-/-
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JEROME SAPIRO 
ATTORNEY AT LAW 
SUTT'R ~ ..... UIT~ oMS 

13 ... unllll STIIllaT 

SA". F" ...... ClkO. CA. 94108-!545~ 
(41!n 8Ze..'I!5 

Jan. 2, 1990 

California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, CA, 94303-4739 

Study L-3023 
(', LAW t~. COM'I 

JAN OS 1990 
IICI"II 

Re: Tentative Recommendation 

Hon. Commission Members: 

Uniform 'l'OD"Security Registration 
Act, Dec. 1989 

I do approve the TOD Tentative Reco~~endation above
mentioned. 

However, I do have a few possible clean-up proposals: 

1. Proposed §5510 (b) (1) should mandatorily require 
that proof of death include certified copy or copies of death 
certificate or certificates to protect against false or fraud
ulent affidavits. 

2. Proposed §5510 (b) substitution provision of 
LDPS, standing for "lineal descendants per stirpes" should be 
reconsidered. Why not include BROR "by right of representation" 
or something comparable. Using "per stirpes" seems to be a 
step backwards. Its use has been eliminated in appropriate 
parts of the Probate Code. 

3. Proposed §5508 dealing with protection of the 
registering entity in its subdivision (c) should also specifically 
include certified copy or copies of death certificate or certific 
ates of sole or multiple owners and other beneficiaries to 
protect against false or fraudulent affidavits. Protection of 
owners and beneficiaries is most important, - not just making it 
easier for registering entities to get i~~unity. The production 
of certified copies of death certificates should be a mandatory 
requirement. 

JS:mes 

-:/.-
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DAVID W. KNAPP, SR 

::::AVID W. K ..... APp .JR 

EXHIBIT 3 

LAW OFFICES 

KNAPP & KNAPP 
1093 LI. .... COLN AVENUE 

SA!' JOSE. CALIFORNIA 95125 

-EL...EPHONE (408) 2.98-3838 

January 2, 1990 

California Law Revision Commission 
4000 Middlefield Road, suite D-2 
Palo Alto, CA 94303-4739 

RE: UNIFORM TOD SECURITY REGISTPu~TION ACT 

Study ~-3023 

JAN 03 1990 
RI(IIVID 

Thank you for sending me your tentative recommendation 
relating to the above; I read the same with great interest and 
cannot help from feeling that an individual should be allowed to 
dispose of ALL his assets using such a method (without the 
complicated intervivos trust method) . 

I commend the Commission for their continuous attempts to 
~g our Codes into line with reality. 

very"'truly yours, 

~ i\ \ \ 
.. ~~~~,-

DWJ(:CJ:a--

-3-
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LawDmce 
Irving Kellogg 11(11111 

December 31. 1989 

California Law Revision Commission 
4000 Hlddlefield Road. Suite D-2 
Palo Alto, Calif. 94303-4739 

821 Monte leon DrIve 
Beverly Hms. CA 90210-H29 

(213) 27.3415 

Re: Uniform TOD Security REg-istration Act 

Dear Commission: 

Thank you for sending- me the Tentative Recommendation. I read it 
carefully and the following- are my comments and sug-g-estions: 

1. This procedure is an enormous stride forv.ard in simplifyinj{ 
the nonprobate administration of estates. It will prove to be a 
benefit to thousands of California residents who have enouO{h sense 
to implement it. Therefore, I sug-<>:est that the Commission or the 
office of the Le<>:islature use the Nedia to accomplish these steps: 

a. Notifying- lawyers and their support staffs of the 
availability and convenience of this procedure. 

b. NotifyinO{ the brokera<>:e, real estate, transfer 
a..-ent, bankin..-. and title company communities about 
the law and askin..- for their cooperation in 
implementing; the law. 

c. Notifyin<>: the <>:eneral public about the law and its 
benefits. 

2. I su..-g;est that the Commission make these corrections and 
additions to the proposed Act: 

a. Clarify the term: "community property held in 
survivorship form". As an estate planner with a 
considerable amount of experience and research, I have 
never heard of community property held in 
survivorship form. Every lawyer knows about joint 
tenancy with the rig-ht of survivorship. I believe that 
the Commission is creatin<>: an ambi.g;uity and a 
confusion by usin<>: the new term, Community property 
held in survivorship form. The term appears in Section 
5502. 

b. Section 5506. You refer to the "desi..-nation 
of a beneficiary on a rel(istration in beneficiary form" 
but you do not have a form in the Act. The addition of 
a form would be a tremendous help to lawyers and 

-'/--



California La .. Revision Commission 
December 31, 1989 
Pa..;e 2 

others involved in this procedure. You have Statutory 
Durable Powers of Attorney for Propert~· and Health 
Care, which serve as standards and prO'o(lde 
acceptability. Why not have a Statutory Form of 
Desi..;nation of Beneficiary Under the Transfer On Death 
Security Rellistration Act? If a person used that form, 
the successors to that person should not have any 
problem .. ith ie:norant, officious, and bureaucratic 
nincompoops .. ho millht .:ant to re,iect the transfer for 
the usual reason that they never heard of the 
procedure. I sue:gest you follo .. the Ass;.,.nment of 
Stock !Bondi Power separate from the security, and 
provide that it is effective under either of these 
procedures: Acknowledgement by a Notary, or a 
Sillnature «uaranteed by a bank or brokerae:e companv. 
And provide that the "security" or asset be sufficiently 
identified on the face of the Form so that the transfer 
agent, (bank, transfer agent, title company I could 
ide n tify the asset in its records. 

_. Section 5508. As I read that section, you have 
allowed a transfer a..;ent the right to re,iect all such 
transfers ree:ardless of their validity under the Act. I 
beleive this ri..;ht, under subdivision lal effectively 
castrates the Act. Further, b,' permittine: the transfer 
a..;ent to establish its own procedures "'hich owners and 
successors must comply .. ith, you are creating a forest 
of bI'amble bushes which, allain, effectively destroy the 
benefits of the act. How can a lawyer cope with all 
those different procedures? Or an o,,'ner? Can't you 
foresee that the costs of findine: out the special 
proced ures of eac h transfer a..;en t, for Dractical 
purposes, vetoes the Act and mal,es it .; nullit~·? \\'ho 
can afford those costs? Knowing the ability of banks. 
title companies, transfer a..;ents and others in those 
fields to be creative and protective of their ri..;hts. i 
can see ia,,'yers for those entities developine: special 
procedures they consider necessary to protect their 
clients. A parallel experience is the life insurance 
industry whose myriad of companies had individual 
forms for the transfer of policies and the desie:nation of 
beneficiaries. Only after the American Bar Association 
struge:led for years in meetings and compromises did a 
l:niform Form evolve, which now lawyers can rely on to 
effectively transfer policies to revocable trusts and 
otherwise. 

Subdivision (cl refers to an affidavit. A..;ain, I 
urge the Commission to develop a simple form of 

-b-



California Law Revision Commission 
December 31, 1989 
Page 3 

affidavit that at least contains the minimum amount of 
information required. 

(d) Section 5510. The addition of LPDS, lineal 
descendants per stirpes, should be on the proposed 
form as an alternative desiJ(nation, and the form should 
have additional lines for contingent beneficiaries, much 
as an insurance beneficiary form or a retirement form 
contains such lines. Another alternative, which the 
form would contain would be the designation to the 
Successor Trustee of the ............ Trust, created on 
•••••••• 1 by ........................ Settlor(sl. 

As an estate planner and form designer with practical experience, I would 
be happy to cooperate with your drafting staff to develop the required forms. I 
enclose the Statutory Durable Power of Attorney Form (Propert~') that I drafted 
immediately after the Statute became effective. Please note on page 4, the 
declaration by attorney, which was incorporated into the Statutory Power of 
Attorney for Health Care. 

Thank you again for the opportunity to comment on this important 
proposed statute. 

yours, 

Enclosure 
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CHARLES W. Lt:THER 
FLORE~CEJ.LCTHER 

LAW OFFICES OF 

LUTHER & LUTHER 
A PROFESSIONAL CORPORATION 

FAIR OAKS. CALIFOR...""ITA 95628-1030 

January 2, 1990 

California Law Revision Commission 
4000 Middlefield Road, suite 0-2 
Palo Alto, California 94303-4739 

JAN 041990 

=-. O. BOX 1030 

FAIR OAKS. CA 95629 

OFFICE 

1 I 101 FAIR OAKS 9LVD .. SUITE B 

TELEPHONE 

:916) 967-5400 

TELECOPIER 

1916) 967-6043 

Attention: Mr. John D. DeMoully, Executive Secretary 

Re: Uniform TOO Security Registration Act 
December, 1989 
Tentative Recommendation 

Dear Mr. DeMoully and Commission: 

Thank you for your tentative recommendations forwarded 
to me with respect to the Uniform TOO security Registration Act and 
other recommendations forwarded in the past. 

I do wish to receive future tentative recommendations. 

with respect to commenting on the uniform TOO Security 
Registration Act, I note in proposed Section 5501 "Security" means 
a share, participation, or other interest in property, in a 
business, or in an obligation.. " 

Given this definition of "security," section 5502 seems 
to prohibit tenants in common from nominating a "TOO" beneficiary. 

I agree with the comment on 5502 that with respect to the 
vast majority of securities, an individual in a security nonnally 
will split holdings into separate registrations of the number of 
units desired if they wish to hold as tenants in common. However, 
there may be some instances where a specific dollar amount would 
have to be invested in a business or an obligation in order to 
qualify for investment in that particular interest. Perhaps in 
that case where you are required to hold as tenants in common, it 
may be feasible to have each tenant in common have a TOO 
beneficiary. 

Perhaps this possibility has been considered and 
discarded. Since the definition of "security" encompasses many 
types of investments, it is possible some consideration may be 
given to this extension of the transfer on death beneficiary. 

-1--



California 
Attention: 
January 2, 
Page 2 

Law Revision Commission 
Mr. John D. DeMoully 

1990 

Once again, I thank you for forwarding to me your 
recommendations. 

FJL:jj.l 

Very truly yours, 

LUTHER & LUTHER 
A Professional corporation 

By 

~, .-:; /, . 
,::/«'(./(Ji.A./ ___ ,.......~t 

FLORENCE J. 

-8-

'/~~ 
/'~ 
:LUTHER 
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DOOLEY, ANDERSON . ..JOHNSON & PARDINI 

AT"!""ORNEYS AT LAW 

TRANSAMERICA pVRAMID. THIRTY-SECOND FLOOR 

OF ::Our.SE ... 

SE? ...... RD P KE,\r-.jEALL.Y 

fIILL:AM W. WA5HAUER 

-AL W,Io.SHAUE"l 
':"'~',D M :'COlEY' 

_~_IAN PARD!!'.I 

:'::'<Al..;) E A\jD£RSON 

_,,"'1::5 T _CHNSON 

600 ~ONTGOMERY STREET 

SAN FRANCISCO, CALIFORNIA 94HI TE'.EP"CNE 
~4151 986-8000 

~ __ EN..-. KENT 

--Ot<'AS O. HAFt ...... 

.~ (;HAEL t-'. LIPSKIN January 3, 1990 
TElECOPIE.=i 

(4151 7Se-0136 

'=-CO:::>FESS,ON",- COFlDOR"'TI::>N 

California Law Revision Commission 
4000 Middlefield Road, suite 0-2 
Palo Alto, California 94303 

Re: Tentative Recommendation Relating To 
Uniform TOO Security Registration Act 

Greetings: 

Thank you for forwarding 
Recommendation Relating to the 
Registration Act. 

to me the Tentative 
Uniform TOO Security 

I certainly agree with the reasoning behind the 
Tentative Recommendation and the manner in which its 
implementation is proposed. My only concern is that it 
certainly seems to be an extremely complicated and 
convoluted manner in which to accomplish what also 
appears to be a rather simple transaction. 

This particular area of law is one in which I do 
not customarily become involved nor practice in. I just 
cannot get out of my mind the thought that there must be 
a simpler way to accomplish what is intended here, a way 
that would not requlre the addition of 13 new code 
sections to our ever increasing body of legislative 
enactments. 

AJK:eyr 

skent/ajk/pers/280 

-fj-

Very truly yours, 
. " I r- CO" \ 

; '.\ \ . 
. _'6 ... .Il,'-· :~'\ .. ~ 

Allen J. Kent 

--~-~--- -------~ 
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JAN 041990 
ALVIN G. BUCHIGNANI 

.\.SSOCLo\.TED ,,""YTH 

.JEDEIKIN, GREEX. SPRAG"UE & BISHOP 

ATTORNEY AT LAW 

:100 MO~TGOMERY STREET. SUITE 450 

SAN FRANCISCO. CA 94104-1906 

,4151 421·5650 

January 3, 1990 

California Law Revision commission 
400 Middlefield Road, Suite D-2 
?~lc ~lto, CA 94303 

Re: Uniform TOD Security Registration Act 

Ladies & Gentlemen, 

I agree that the Uniform TOD Security Registration Act 
should be enacted in California. However, in briefly 
reviewing the law, I did not see any provision which clearly 
and unequivocally confirms the right of the owner of a 
security to change its registration without the consent of a 
person who has already been named as the beneficiary in the 
event of the owner's death. While it may be implicit in the 
law that the owner continues to have the right to change the 
registration, I believe it would be wise to have some 
explicit statutory provision that confirms the right of the 
owner to make further changes, without any approval or even 
notlce to the beneficiary of the transfer on death provision. 

Very sinca~ely, 

~ 
~-

Alvin G. Buchignani 

AGB/pzg 

-/0-
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JEFFREY A. DENNtS-STRATHMEYER 
ATTORNEY AT LAW 

California Law Revision Commission 
4000 Middlefied Road, Suite D-2 
Palo Alto, California 94303-4739 

EXHIBIT 8 
Study L-3023 

C~ UW I!!V. lOU'll 

JAN 051990 
RleIlY'D 

POST OFFICE BOX 533 - BERKELEY. CALIFORNIA 94701 

141:5) 642-8317 

January 4. 1990 

Re: Tentative Recommendation relating to Uniform TOD 
Security Registration Act 

Sirs: 

For the most part the proposed legislation seems helpful to the extent that passage may 
encourage more transfer agents to allow TOD registration. My only concern involves the situation 
","here X and Y register a security for transfer to Z on the death of the survivor. Prob C §5506 could 
be construed to mean that there cannot be unilateral termination by X or Y. This raises the usual 
problems regarding whether unilater severance of joint tenancy is possible, with the added twist that 
creation of the tenancy may be an immediate gift to Z. I do not have time to research the point at 
the moment. It may be that we need another statute elsewhere clarifying the right of either X or Y 
to terminate the arrangement even if we do not require transfer agents to recognize unilateral 
severences for registration purposes in the absence of a court order. 

7~ 
Jeffrey A. Deri'nis-Strathmyer 

-//-
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WILBUR L COATS 
ATTORNEY AND COUNSEWR AT LAW 

California Law Revision Commission 
4000 Mitdlefiel6 Road, Suite D-2 
Palo Alto, Ca 94303-4739 

IICIIVI.W 

TELEPHONE (619) 748-6512 

January 3, 1990 

In re Proposed Uniform TOD Security Registratio~ Act. 

Gentlemen: 

The proposed Uniform TOD Security Registration Act 
would provide an effective method of transferring securities 
upon death outside of formal probate. 

I concur in the tenative recommendation of the 
commission as a practic~l 3lternative for the transfer of 
securities upon death. 

Very truly yours, 

-1,2. -
12759 Poway Road. Suite 104. Poway. California 92064 
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January 3, 1990 

EXHIBIT 10 

THOMAS R. THURMOND 
ATTORNEY AT LAW 

419 MASON STREET, SUITE 1 1 B 

VACAVILLE, CALIFORNIA 95688 

(707) 448-401 3 

California Law Revision Commission 
4000 Middlefield Road, Suite 0-2 
Palo Alto, CA 94303-4739 

Re: Uniform TOO Act 

Study L-3023···· 

ClI UW lEY. a.II'N 

JAN 05 1990 
rEC£lVID 

I have reviewed the tentative recommendations of the California 
Law Revision Commission relative to the Uniform TOO Securities 
Registration Act. I concur with and support the objective of 
this statute, avoiding the delays and confusion that are often 
attendant to the transfer of securities after the owner's death. 
However, I believe that several elements of potential confusion 
should be cleared up prior to passage of this proposed 
legislation. 

§ 5505 provides for registration of securities using either of 
two designations, POD or TOO. As noted in the Comment, the use 
of POD could cause a security issuer or holder to liquidate an 
account "automatically" on being notified of the owner's death. 
Some statement should be included in the statute to emphasize 
that "POD" does not mean that the security should be liquidated 
without instructions from the beneficiary. 

§ 5507 provides for reregistration of securities after the 
owner's death upon "any applicable requirements of the 
registering entity." This appears to move away from the concept 
of a uniform act and to allow any reasonable or unreasonable 
re~lirement by the registering entity. The statute should 
specify that such requirements be reasonable and provide 
examples, such as requiring the transferee to provide a taxpayer 
identification number. 

§ 5510(c) lists a variety of proposed registration forms. It is 
not clear from the words whether this list is inclusive or 
exclusive. This should be clarified. Also there is no 
explanation in the statute for the designation "SUB BENE" which 
is used in the third set of examples. The designation "LOPS" is 
explained in subparagraph (b). An explanation of the SUB BENE 
designation should be contained within the statute. There should 
also be a requirement that registering entities make available to 
account owners, either on the account application form or 
otherwise, an explanation of what the account ownership 
abbreviations mean. 

-/3-
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California Law Revision Commission 
January 3, 1990 

With these minor modifications, I believe that the benefits to 
owners of securities accounts would constitute a sufficient 
justification for the enactment of this legislation. 

Thank you for allowing me to comment on these tentative 
recommendations. 

Yo~~ery truly, 

Thomas R. Thurmond 
Attorney at Law 

TT/sr 

-/¥-
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:.!eno 90- 2 6 EXHIBIT 11 

John C. Hoag 

Mr. John H. OeMoully 
Executive Secretary 
California Law Revision Commlssion 
4000 Middlefield Road, Suite 0-2 
Palo Alto, CA 94303-4739 

Re: Tentative Recommendation 

January 3, 1990 

Uniform TOO Security Registration Act 

Dear Mr. OeMoully: 

Thank you for the TOO Tentative Recommendation (12/89). 

Study L-3:)23 a_ .. C • 

JAN 081990 
• I I: III I-"'D'-----_ 

Generally, the recommendation is a useful aodition to California law. The key 
aifficulty with the recommendation is the definition of security (5501(d)). 
The definition - as it is written in the tentative recommendation - needs work 
necause it does not make sense since the phrase it contains 'or other interest 
in property' is too broad; too vague. Do you mean real property? Beneficial 
interests under a deed of trust or the interest of a mortgagee in a mortgage? 
Condominium interests if a pooling arrangement is involvea? 

l1y solution is this: The comment to 5501(d) refers to UCC (1977) sec. 8-102 
and I have inferred from that reference that 5501(0) and UCC sec. 8-102 are 
substantially the same. 

5501 (d), however, only has a part of 8-102; namely, 8-102 (l)(a)(iv). Left 
out are sections (1)(a)(i) through (iii) of 8-102. Those sections of 8-102 
omitted from 5501(d) seem essential to give meaning to a definition of the 
word "security"; namely, (1) an instrument issued in bearer or registereo 
form; (2) commonly dealt with on securities exchanges; and (3) divisible 
into a class or series of instruments, etc. 

It make sense to incorporate UCC 8-102 in its entirety into 5501(d). 

Ticor 11t1e Insurance Company of California 
-/s-

6300 Wilshire Bou""ard. SUite 836. Los Angeles. Californ,a 90048 (213) 852 -6155 



Hr. John H. DeMou 11y 
California Law Revision Commission 
January 3, 1990 
Page ~2. 

One last comment that my be useful to you. The comment to 5502 at paragraph 4 
page 10 of the tentative recommendation (12/89) beginning with the woras 
'Tenancy in common and commun ity property otherwise than' puzz led me. I've 
read :ne paragraph several times ana am still wonaering what it is you are 
trying to say in that paragraph. 

Best '.,;shes for a Happy New Year. 

JCH:] 

cc: Stanley G. Ulricn III 

bcc: Larry ~1. Kaminsky 
J. C. Bonita 
R. Reyburn 

_. 
__ Clh\.- 1,.- C \..-t7tCl" .. 
Very truly yours, 
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,"OST OFFICE .OX IS. 

RAWLINS COFFMAN 
ATTORNEY AT LAW 

RI!:D .LU" .... CALIFORNIA "ola 

January 3, 1990 

California Law Revision Commission 
4000 ~liddlefield Road, Suite D-2 
Palo Alto, CA 94303-4739 

Re: Uniform TOD Security Registration Act 

Ladies and Gentlemen: 

TELEPHONE: 527-2Q2.1 

AREA CODE 916 

CA LAW lIlY. COMII'II 

JAN 08 1990 
IE(EIVlD 

Thank you for fonvarding me your tentative recom
mendations relating to Uniform TOD Security Registration 
Act. 

There are t"\ .. o aspects of the act which cause me 
concern: 

First, it would appear that the registration of the 
husband and wife, as community property. is to be treated the 
same as husband and wife as joint tenants. Hopefully, if one 
spouse dies and title has been registered as husband and wife 
as community, both halves will get the stepped-up basis pro
vided by Section 1014 of the Internal Revenue Code. 

Second. it would appear that recommended Probate 
Section 5508 does not recognize the problems created by IRC 
2056(d), which denies a surviving non-citizen spouse the mari
tal deduction. Who is to be responsible to Internal Revenue 
Service for payment of U. S. Estate Tax " .. hen the citizen spouse 
dies first and leaves substantial holdings far in excess of the 
$100,000 annual exclusion (registered under the Uniform TOD 
Security Registration Act) to a non-citizen spouse? 

v~ truly yours. 

f . t· A· ... / . /" 111 . :. (Cu,,,, U~ /1.; ... ~ 
RAWLINS COFFMAN I 

RC:mb 

-/1 -



EXHIBIT 13 Study L- 302, 
(~ lAW lEY. cotIII'N 

DOWLING, MAGARIAN. PHILLIPS & AARON 
JAN 08 1990 

..... ICHAEI.. O. ~CWL:!\j::3 

_"AMES M. PHkl.!P::: 

INCORPORATED 

ATTORNEYS AND COUNSEL..ORS AT L.AW ~ECEIVID 
T~"'=:?HONE 

6051 NORT..-! FRESNO STREET. SUITE 200 (2091 432-4500 
'3 ~UC;:: S. ;:"RASER 

"';ICHARD M. AARC" 

S-e::VEI'< E. PAGAN:::-T 

".E"JT F, .... EYMAN 

_-QH ..... C. ::3ANAHL 

3-iEILA M. SMITH 

";C::""F~e::Y ':L 5IMO"" AN 

::AVI D O. FLEWALLE."" 

.VI_'_'AM ...... "'EELE~, ..JR . 

..:..DOLFO M. CORO ..... '" 

A,,<r-...OLD F. WILLIAMS 

~::..y 8. BELL 

A'I"....L;AM '_. SHIF'_Sv 

::3 ERAL;) M. TOMASSIAN 

::;OIC .... ARD E:. H EA .. :::R 

::O:--.lALO.J. MAGA::;;IAr».o 

::ANIE_ K. WHITE+-(..RST 

'J10RRIS "". SHERR 

::>F CG_'<SF::L 

Mr. John H. DeMoully 

FRESNO. CALIFORNIA 93710 

January 4. 1990 

California Law Revision Com mission 
-1000 Middlefield Road. Suite D-2 
Palo Alto. CA 94303 

Re: Uniform TaD Security Registration Act 

Dear Mr. DeMoully: 

(209: 43.2-4590 

OUR FILE: NO. _____ _ 

With regard to the above-referenced act. there are a couple 
of situations which need to be considered by the Law Revision Commission. 

First, with regard to Section 5509 may the creditor unwind the 
transaction to collect his debt? This has the potential of frustrating the owner's 
intention in that should inadequate cash be present in the deceased's estate to 
pay the creditor. the creditor must, out of prudence. bring a fraudulent conveyance 
action against all of this stock, bringing it back into the estate in order to insure 
that he was paid off. After he has been paid, the entirety of the stock would 
pass by will or by intestate succession, rather than by the TOD instruction. 

With regard to Section 5510(b), the effect of this section is to 
vest in the registering entity the power to regulate the transfer of property in 
the State of California. Because of the sentence beginning "Other forms of 
identifying beneficiaries who are to take on one or more contingencies". the 
registering entity may face pressure by its stock owners to elaborate the 
contingencies of discent. inviting problems with the Rule Against Perpetuities 
or the creation of "corporation trusts" in the registration regulations of the 
registering entity. The procedures involved in transferring the ownership of 
stock are not uniform at the moment, being subject to the vagaries of various 
transfer agents. I see no reason to invite the financial institutions who act as 
transfer agents to create a new market for themselves, or to make the process 
more expensive. 

Some transfer agents will not accept instructions for transfer 
upon death without an assurance that the person to whom they are transferring 

-/8-
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Mr. John H. DeMoully 
January 4, 1990 
Page 2 

INCORPORATED 

ATTORNEYS AND COUNSELORS AT LAW 

this stock either has made adequate provISIon for estate taxes or is personally 
liable for them. At the moment, such demands can be forestalled. With this 
section, such a requirement may be considered "authorized" as "legitimate 
concern. It 

.-I.FW:ped 

Please call if you have any questions. 

Very truly yours, 

DOWLING, MAGARIAN, 
PHILLIPS & AARON 

I 
, / ~--/. .-,,' 
I .,.'! / / /- /-

'"if i,i .,-r -h L[ / f 
',- -- ~!.....--- ..-~- . "'----;-

Arnold F. Williams 

-/,-
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ROBERT K. MAIZE, JR. JAN 091990 
A PROFESSIO:-.JAL LAW CORPORATION IEC:IIYID 

January 3, 1990 

California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, California 94303-4739 

St;,dy L-3G23 

;604 fOURTH STREET 
POST OFf! CE BOX 11648 

S.,\NTA ROSA CALIfORNIA 95406 

1,707) 544-4462 

Re: ~niform ~OD Secur1ty PeJistration Act 

~adies/Gentlemen: 

I have ilad an opportunity to review your recommendations chat the 
Uniform Act be adopted. - bel ieve the Act introduces add it ional 
amoiguities inco tne area of tsstamenta[v dis90sitions and other 
transfers at death • 

.3ection 351)2 introd;Jces vJhat 3.p?ears to me t~ be 3 new c:Jncept 
'dhen 1:: provides :::lr "owners Jf ·~ommunity :noperty :1eld in 
sur'.'ivorship for'1l". This is 3n item tilat I :,ave discussed with 
other estate planning "l t torneys in Sonoma '::ounty and something 
tha t 'Ne -,.ould like t::l be 3ble t::> do r::>r ,eal estate held by 
clients with a modest est3te. The purpose would be to provide an 
inc::>me ':3X step-up-in-basis ::ln both halves yet avoid all court 
"ljministration in regards t::> the property. che l::>cal title 
c::lmpanies will not 2ven recognize the 'Jesting of the ti tIe t::> 
community property ,3ssets in the surviving spouse ::>nce the 
st3tut::>r'l peri::>d h3s elapsed. I only belive that this secti::>n 
will 3dd further '~ncertainty to the passing ::>f community 
property. If I were to try to eSt3blish such a form of ownership 
':Jy deed I expect that I '>/ i 11 not :1ave "voided cour t 
3dministration because either a probate petition ::>r ~ spousal 
property petition will need to be filed to clear the title to the 
property. 

Further ~ I see ~ transfer on death registration as ~reating 

additional complexity of the area of conservatorships where under 
current law joint ~enancy bank accounts, P3Y on de3th bank 
accounts, 3nd (I presume) t:ransfer on death securities 
registrations will not be available for the conservatee's support 
until 3 substantial portion of the remaining assets af the 
c::>nservatee have been consumed, "Ihich may substantially distort 
an individuals general testamentary intentions. 

And I 6el ieve the TOD reg istr ation only 3dd s add i tional 
complexity to vari::>us testamentary dispositions available to 
individuals and will contribute in furthering an unorganized plan 
f::>r disp::>sition of an individuals assets at the pers::>ns death. If 

-._---_._------,--------



California Law Revision Commission 
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the transfer on death is a necessary benefit that individuals 
~eed, the living trust is available to meet that need, and I have 
~,ad occas ion to use an abbrev ia ted form of tr us t to handle a 
limi ted number or amount of assets so that the cl ients purpose 
:an be accomplished. 

If this Uniform Act 
?evision Commission 
s~atutory provisions 

is recommended for adoption then the 
should also consider the adoption 

to cover the following situations: 

Law 
of 

1. Recognize community ?roperty ownership with rights of 
survivorship and detail how the spouses are to administer 
the property during their lifetime (including their rights 
to terminate the survivorship provision) and at the death 
of one spouse. 

2. Provide for "hat happens to joint tenancy and securities 
registrations, pay on death bank accounts, and transfer on 
death security registrations in the event of a 
conservatorship when other assets of the conservatee are 
being consumed for the conservatee' s support so that the 
general testamentary intent of the conservatee may not be 
carried out. 

It appears that the underlying legal argument for allowing a 
transfer of securities on death would be a contract between the 
registering entity and the owner of the security. The primary 
purpose of this legislation appears to be to provide statutory 
protection to the registering entity and allowing them to specify 
the terms of the contract. It is my opinion that the securities 
industry will be given authority under this Act to effectively 
write laws concerning how Californian's dispose of their assets 
wi thout cons ider at ion of other consequences of the tr ansfe r on 
death accounts. 

Very truly yours, 

ROBERT K. MAIZE, JR., 
!\. Professional Law Corporation 

bY:~ 
R. 

RKM:jas 

ROBERT K. MAIZE, JR. - Cl../-
A PROFESS[ONAL lA~'V CORPORAT10N 
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JAN 091990 
Matthew Bender IE(II'ID 

January 5, 1990 

Mr. John H. DeMoully, Executive Secretary 
California Law Revision Commission 
4000 Middlefield Road, Suite 3-2 
Palo Alto, CA 94303-4739 

Matthew Bender 
& Company, Inc. 
e 1Jl Webster Street 
Fest Cffice Box 2077 
:)aklano. CA 94604 
i~o'4J6·7100 

Re: Tentative Recommendation relating to Uniform TOO Security 
Registration Act 

Dear ~r. De Moully: 

Thank you for sending me a copy of the above-referenced 
recommendation. 

Transfer-on-death registration of securities in California 
would, in my opinion, be beneficial. For quite understandable 
reasons, many Californians wish to avoid probate after their 
deaths. However, few Californians are able to enter into the 
formal trust arrangements that have traditionally made probate 
avoidance practicable. California law already sanctions FOD 
registration of accounts in banks, savings and loan 
associations, and similar institutions. It would only make 
sense to make similar provisions for securities and accounts in 
mutual funds. 

I favor this recommendation. 

Sincerely yours, 

~:~:; M~i:~; "-1 
Staff Writer 

...,. Times Mirror 
~ Books 
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Frank M. Swirles Law Corporation 
POST OffiCE BOX 1490 RANCHO SANTA fE. CALIfORNIA 92067 
January 6, 1990 

California Law Revision Commission 
4000 Middlefield Road, Suite 0-2 
Palo Alto, California 94303-4739 

Study c.- 3023 

(619) 756-2080 

CA LAW lEV. cn1111'N 

JAN 091990 
RtCEIV(D 

Re: Uniform TOO Security Registration Act 

Gentlemen: 

Following are my comments re your recommendation on subject: 

The concept is good. But, if it is good for the registra
tion of securities, why isn't it good for all kinds of proper
ties, including chattels and real property? Why the limitation? 
Why not create a new form of title applicable r.o all properties? 

If the concept is good, why permit the implementation to be 
optional with the issuers? Isn't it just as easy to state that 
the law recognizes this new form of title, as it is to make it 
mandatory that the issuers implement the concept? Why not set up 
uniform requirements for issuers? They all have different re
quirements now, and they are getting out of hand. Why not get a 
little uniformity out of them? 

Part 3. I believe that the title should be "UNIFORM TRANS
FER ON DEATH SECURITY REGISTRATION ACT". Use of the TOO probably 
should be permitted in the body of the act, but not in the title. 
I would really prefer the title to be. "UNIFORM TRANSFER ON DEATH 
TITLE ACT". 

Sec. 5502. Your language is to the effect that multiple 
owners include owners as community property held in survivorship 
form. What does that mean? Joint tenants of community property? 
This should be clarified. Your explanation is not satisfactory. 

Sec. 5505. I cannot see any justification for the use of 
"POD" as an al ternativp to "TOO". It ':lo~ld .s.ppear t:ha"t a comment 
to the fact thnt "POD" has the same meaning would be sufficient. 
If we are going to be uniform, let's be uniform and have one 
title, that being "TOO". 

per 
per 

Sec. 5510. If you use LOPS to deSignate "lineal descendants 
, why not US LDPC to deSignate "lineal descendants 

------, 
-.23 -
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January 5, 1990 JAN 091990 

Mr. John H. DeMoully, Executive secretary 
California Law Revision Commission 

RECII'I' 

4000 Middlefield Road, suite 0-2 
Palo Alto, California 94303-4739 

TENTATIVE RECOMMENDATIONS 

Dear Mr. DeMoully: 

OUR FtLE NUNBEIt 

9911.81-35 

Your Letter of Transmittal received December 29, 1989 
says I should comment on the Tentative Recommendation 
relating to Uniform TOO Security Registration Act or I 
will be dropped from the list of persons who receive 
free copies of future Tentative Recommendations. I 
have frequently in the past been commenting on probate 
matters, one of my areas of expertise. 

I do not claim to be an expert on all securities 
matters. I do claim to be an expert in tax matters, 
probate and trust and estate planning and real estate 
and law office economics and ethics. However, I can 
comment on the transfer of ownership of securities at 
death. 

In my opinion, the Uniform TOO Security Registration 
Act is a mistake and is not needed. The TOO registra
tion will create a new form of property ownership that 
will simply be a source of further confusion for the 
public. The tax consequences of TOO registration are 
unclear under federal law, or at least will result in 
further complexity. 

It appears to me that TOO registration is simply a 
convenience for the brokers and dealers in security who 
will use it without thought or planning as they now use 
joint tenancy and the Uniform Gifts to Minors A~t. I 
do not believe TOO registration would be desirable for 
the same reasons that Totten Trusts have been undesir
able. The Totten Trust is a convenience for banks and 
an inconvenience for customers. 

I would recommend against the Uniform TOO security 
Registration Act being enacted in California. 

84 .8.demoully 

be: Alan D. Bonapart, Esq. 
(w/copy of Tentative Recommendation) 

-2..5-
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EXHIBIT 19 Study L- 3023 
GEORGE OB'lHE M&"" ~ 

CALIFORNIA LAW REVISION COMMISSION 
.000 MIDDlffIELD ROAD, SUITE 0-2 

PALO ALTO. CA 9.:J03.4739 

JAN 091990 1415) .9 ... 1335 

IICIIVED 
LETTER OF TRANSMITTAL 

We are sending you a free copy of this Tentative Recommendation. 
This is because you have sent us your comments on ones we have sent to 
you in the past. 

If you send us your COllllU!l1ts on this Tentative RecOIIIIIIendation, ve 
viII continue your name on the list of persons to vhom ve vill send 
free copies of future Tentative Reco.aendations. If you fail to send 
your caa.ents, ve mast drop you frlm! this list. 

If you want to receive copies of future tentative recommendations 
but do not want to undertake to comment on them, you can purchase 
copies. Call (415) 494-1335 for information on purchasing, 

Sincerely, 

John H. DeMoully 
Executive Secretary 

Professor Herbert I, Lazerow 
School of Law 
University of San Diego 
Alcala Park 
San Diego CA 92110 

~-
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BURRISS. P ALLEY. MONAHAN & R,LEY 
A PROFESSIONAL CORPORATION 

RICHARD S BURRISS 

SUSAN HOWIE BURRISS 

WILUAM J MONAHAN 

SHEILA M RILEY 

:JAVID B PALLEY 

':"LAN T FOSTER 

_OE E. BROCK 

January 10, 1990 

Mr. John H. DeMoully, 
Executive Secretary 

ATTORNEYS AT LAW 

OLD M ILL OFFICE CENTER 

201 SAN ANTONIO CIRCLE 

SUITE 160 

MOUNTAIN VIEW. CALIFORNIA 94040 

TELEPHONE (415) 948·7127 

TELECOPfER (415) 941-6709 

California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, CA 94303-4739 

Dear Mr. DeMoully: 

JAN 111990 
•• CIIVID 

o REPLY TO SANTA CRUZ COUNTY OFFICE 

24193 SUMMIT ROAD 

lOS GATOS. CA 95030 

TELEPHONE 14081 353·3290 
TELECOP1ER (408) 353·1398 

This letter is to comment on the Tentative Recommendation 
relating to the Uniform TOD Security Registration Act. 

This proposed legislation is long overdue. The only suggested 
change I have to offer is that it be applicable earlier than as 
to decedent's dying on or after January 1, 1991. 

Please retain my name on your Tentative Recommendation list. 
/1 

very;YrulY yours~ 
/ -./#. . 

.1/lzA /f! / ~~ifh 
,/ , 

SUSAN HOWIE BURRISS 

SHB/cc 
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A FARD.:ERSHIP I"S"CLL"Ol~G 

PROFESSIONAL CORPORATIONS 

TELECOPIER (415) 433~S530 

TELEX 262877 scoop 

EY.HIBIT 21 Study 

LA\V OFFICES OF 

COOPER, WHITE &; COOPER 
101 CALIFORNIA STREIT SIXTEENTH FLOOR 

SA" FRANCISCO CALIFORNIA 94111 

(415) 433-1900 

January 11, 1990 

California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, CA 94303-4739 

CA [.ltv 1In'. CO~ 
':'-3023 

JAN 121990 

R E ( I ~oM ~OST A oFFICE 

1333 N CALIfORNIA BL"'O 

WALNUT CREEK 

CALIFORNIA 94596 
(41S) 935-0 700 

Re: Tentative Recommendation Relating to Uniform TOD Security 
Registration Act 

Gentlemen: 

I have reviewed your tentative recommendation relating to 
Cniform TOD Security Registration Act, and endorse it as a very 
desirable way to avoid the income, gift and estate tax consequences 
of joint tenancies for simple estate planning purposes. 

In connection with section 5510, it appears that in the 
case of mUltiple beneficiaries, the lineal descendants per stirpes 
("LDPS") designation could apply to each of them. Alternatively, 
it could be made clear that the LDPS designation applies only 
in the case of a single beneficiary. I therefore suggest that 
in the comment to section 5510, the question of whether you may 
have an LDPS designation in a case of multiple beneficiaries 
should be addressed. 

Thank you for providing the opportunity to comment on the 
tentative recommendation. 

PLM:mv:3221 

Re~1ctfUl 

f~ 
Peter L. Muhs 
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RUTH E. RATZLAFF 
Attorney at Law 

925 "N" Street, Suite 150 
P.O. Box 411 

Fresno, California 93708 
(209) 442-8018 

January 10, 1990 

Re: Uniform TOO Security Registration Act 

California Law Revision Commission 
4000 Middlefield Road. Suite D-2 
Palo Alto, CA 94303-4739 

Dear Commissioners: 

Study L-3023 

a ....... ~ 

tJAN 121990 
IICllVlt 

I have reviewed your tentative recommendation relating to the 
Uniform TOO Security Registration Act. I concur wholeheartedly 
~n your recommendation. 

In practice I have frequently seen names of children or other 
parties added to securities accounts for convenience as a 
probate-avoidance device without the actual owner of the account 
understanding the actual legal implications of joint ownership. 

The addition of the new method of holding securities accounts 
will enable securities owners to more accurately state their 
intentions. 

Sincerely. 

~.7::1~ 
RER/tih 
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LINDA A. MOODY 

GRAHAM e. MOODY 

EXHIBIT 23 

MOODY & MOODY 
ATTORNEYS AT LAW 

100 SHORELINE M IGHWAY 

BUILDING B. suITE 300 

MIl.L. VAL.LEY, CALIFORNIA 94941 

January 17, 1990 

California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, CA 94303-4739 

Ladies and Gentlemen: 

Study 1-3023 

CAUW'_.~ 

JAN 181990 
IIECEIYED 

TEL (4151 332-0ZIEl 
FA.)( 1415) 331-!5387 

This office fully supports the Commission's 
recommendations relating to the Uniform TOD Security 
Registration Act. It is high time that a TOD form of 
ownership for securities be approved. When it is, word of 
its passing should be widely publicized so that people will 
understand its use and availability. 

People simply do not understand the pitfalls of joint 
tenancy ownership, particularly in relation to securities. 
We have one case in the office where a husband and wife had 
all their mutual funds titled in joint tenancy form. The 
husband lost capacity, and the wife's only option to gain 
control of the assets was through a conservatorship 
proceeding. This example does not bear directly on your 
recommendation, but a TOD Security Registration Law would 
give attorneys, money managers, the press, and the like, a 
springboard for re-examination of titling issues. 

Thank you for the mailing. 

Very truly yours, 

fo;~---
Linda A. Moody 

-30-

------ --------------
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Fidelitv National Title Larry M. Kaminsky 
~ 

INSURANCE COMPANY 

Mr. John H. DeMoully 
Executive secretary 
California Law Revision Commission 
4000 Middlefield Road, Suite 0-2 
Palo Alto, California 94303-4739 

RE: Tentative Recommendation 

January 17, 1990 

Uniform TOO Security Registration Act 

Dear Mr. DeMoully, 

Vice Presidenl 
Assistant General CoWlscl 

CA lAW 1fV~ r~""'" 

'JAN 19 1990 
IIfCEIYED 

Thank you for sending the Tentative Recommendation for 
the uniform TOO Security Registration Act. 

On behalf of the California Land Title Association Forms 
& Practices Committee, I would like to echo the comments made 
to you by John C. Hoag of Ticor Title Insurance Company of 
California in his letter to you dated January 3, 1990, 
regarding the need for a clarification in the Act eliminating 
any possible interpretation of the term "security" as 
including an interest in real property or an obligation 
secured by a deed of trust or mortgage on real property, or 
the deed of trust or mortgage itself. 

Thank you for your consideration of our comments. 

Sincerely, 
FIDELITY NATIONAL TITLE INSPRANCE 
COMPANY 

.\.0 /i", /' ~ 
jCL~~/N<~~('r; 

Larry M.·/ Kaminsky . 
Vice President 
Assistant General Counsel 

-3/-
2100 SOUTH EAST MAIN STREET. SUITE 400 • IRVINE. CALIFORNIA 92714 • TELEPHONE (714) 852-9770 (800) 421-8111 
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~ichael J. Anderson 

January 22, 1990 

EXHIBIT 25 

Law Offices of 
Michael J. Anderson, Inc. 

77 Cadillac Drive, Suite 260 
Sacramento, California 95825 

(916) 921-6921 
FAX (916) 921-9697 

California Law Revision commission 
4000 Middlefield Road, suite D-2 
Palo Alto, California 94303-4739 

RE: Uniform TOD security Registration Act 

C' lAW RlV_ COU'" 

JAN 23 1990 
•• (IIYID 

In respect to the new provision I have the following comments. 

First, I would suggest a delay on distribution similar to the one 
we have for affidavits to transfer property of small estates 
under $60,000 ie. forty day wait period. The reason being is that 
there may be change of beneficiary designations made shortly 
before a person's death that are suspect or will result in 
litigation because of the nature of the transaction. This would 
give the parties time to resolve their dispute or institute legal 
proceedings to protect their rights. 

It is probably only a small percentage of cases that a dispute 
would result. Making transfers too easy encourages people to act 
wrongly. 

My second comment deals with the proposal's proposition that "pay 
on death" would only apply to a joint tenancy holding if you had 
multiple owners. 

Under the Federal Income Tax Rules dealing with step up in basis, 
joint tenancy between spouses gets a partial step while community 
property gets a full step up when we are dealing with capital 
assets. 

Under this proposal you are creating an income tax trap because 
the registration is clearly in joint tenancy and not community 
property. It would be my thought that in california that it 
should be authorized for community property as well. 

In all other respects have no comments on the provisions. 

Sincerely, " _.~ , 
/" ...... i-" __ .' r iic , J " .... 

MICHAEL J. ANDERSON 

MJA:md 

-3~-
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Post Office Box 1319 
Santa Ana, California 92102-1319 

January 22, 1990 

California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, California 94303-4139 

Ladies and Gentlemen: 

Thank you for sending me your tentative recommendation 
relating to Uniform TOD Security Registration Act. 

Although I am a Deputy County Counsel for the County of 
Orange, as before, the opinions I write you are my individual 
views, and I do not write as a representative of the County of 
Orange, the Orange County Counsel, or the Orange County Public 
Administrator/Public Guardian. 

I support your recommendations. 

Very truly yours, 
, .-. 

hJr-r;~'-· 
Howard Serbin 

HS:mm 

cc: William A. Baker, Public Administrator/Public Guardian 
Carol Gandy, Assistant Public Administrator/Public Guardian 
Dwight Tipping, Supervising Deputy Public Administrator 
James F. Meade, Deputy County Counsel 
Hope E. Snyder, Deputy County Counsel 

- 33-
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stAle OF CAUFORNIA GEORGE DEIJIMElIAN. ~ 

CALIFORNIA LAW REVISION COMMISSION 
<000 MIDDLEFIELD ROAD, SUllE 0-2 

PALO "LTO, CA 94303-4139 o lAW lEV. CO..,. (415) 494-1335 

JAN 24 1990 
LETTER OF TRANSMITTAL 

RICEIVID 

We are sending you a free copy of this Tentative Recommendation. 
This is because you have sent us your comments on ones we have sent to 
you in the past. 

If you send us your ca.ments on this Tentative Recommendation, we 
will continue your lUIIIIe on the list of persons to whom we will send 
free copies of future Tentative RecODIDendations. If you fail to send 
your COBlU!D.ts, we !lUst drop you from this list. 

If you want to receive copie3 of future tentative recommendations 
but do not want to undertake to comment on them, you can purchase 
copies. Gall (415) 494-1335 for information on purchasing. 

Sincerely, 

John H. DeMoul1y 
Executive Secretary 

~cy1rz~qY-O /2J2~~L #W~ 
~'C;;f~~--t 1 ;:t;1'L€_ ~R--l~ 

TV D . ,de-.C--U?t:b-; !&(f~:7 ~~ 
cvc~ r 

Lhiversity of Cali+""'T11a 
Davis, CA '156l6 

- 3tJ.-

~~ ~ ~-~-~~-.-----------
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SAN DIEGO OfFICE 

1-lOO COAST SAVWG$ TOWEA 
13 BROADWAY 

-' , .... DIEGO. CAl.Il'ORMA 9:tl0l.DII 
(61.,. 2Jl-1:500 

BAY AREA OFfICE 

SUllO .. 
e.;-;- AIRPOIIT 1IOI.Jl..£VAR.O 

~·Ru:-.:GAME. CA.LlFOltNlA 91)10 
(4l5,1JJ5.10l0 

~"'CRAMENlO a:FICE 

SUJIi'" 1111 ~ l. - STlEIiT 
S \CR.-\MENTO, CAL..aRNIA. 9!111.4 

(910) tIl-1D 

EXHIBIT 28 Study L-3023 
aLl.IlY.~ 

JAN 25 1990 
MUSICK, PEELER & GARRElT 

.(CIIVED 

ONE WILSHIRE BOULEVARD 

LOS ANGELEs,. CALIFORNIA !Ht017 

TELEPHONE. (313) '19-1600 

TELEX 701351 

FACSIMILE (1;lll U4_1316 

January 24, 1990 

EL'\ICtII MUSKX 1.1961 
LD.OY A. GARRETT 1 __ 196) 

IOSEl'H D. I'£E.I.D. (RE11RW) 

(213) 629-7857 

VIA FEDERAL EXPRESS 

California Law Revision commission 
4000 Middlefield Road, suite 0-2 
Palo Alto, California 94303-4739 

Re: Enactment of the Uniform 
TOO Security Registration Act 

To Whom It May Concern: 

I agree with the recommendation that the Uniform TOO 
security Registration Act be enacted in California. The 
recommendation correctly points out all of the problems with 
joint tenancy registration and this appears to be a promising 
alternative. 

SJH: jo 
51291551 

Very ~rU1Y YO~~s: I .... / 

~l tVJff'~. <i.¥/Tfdl 

Susan J. Haza d 
for MUSICK, ELER'-'& GARRETT 

i 
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Edward M. Phelps 
Deborah Ballins Schwarz 
Ruth A. Phelps 

EXHIBIT 29 

Phelps, Schwarz & Phelps 
Attorneys At Law 

221 East Walnut Street, Suite 136 
Pasadena, California 91101 

January 23,1990 

California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, California 94303-4739 

Attention: John H. DeMoully 

Re: Uniform TOD Security Registration Act 
Tentative Comments 

Dear Mr. DeMoully: 

Study L-1923 
f'! ""I Itt. (u&. 

JAN 251990 
R'CI"I. 

(818) 795-8844 

Facsimile: (818) 795-9586 

I am writing to comment on the tentative recommendation relating to Uniform TOD 
Security Registration Act. 

I approve the tentative recommendation. 

I was especially pleased to see Section 5506, which states that designation of a bene
ficiary has no effect on ownership until the owner's death. It has been my experience 
that with pay-on death accounts, commonly referred to as "Totten Trusts", at banks 
and savings and loans, that when a conservator of the owner is approved, the bank 
will not transfer the account to the conservator without either the consent of the ben
eficiary or a court order. Hopefully, this Section 5506, will mean that a conservator 
does not need to apply for a court order to transfer the account to the conservator. 

Thank you for sending me this tentative recommendation. 

Very truly yours, 

!il)j1~ a, L{JlvJpr 
Ruth A. Phelps 
PHELPS, SCHWARZ & PHELPS 

RAP:sp 

------------------



Memo 90-26 EXHIBIT 30 Study L-3023 

DAMIAN B.SMYTH 
ATTORNEY AT L..AW 

220 MONTGOMERY STREET, SUITE: 814 

SAN FRANCISCO. CAliFORNIA 94104 

TELEPHONE (-4'51 434-22SS 

January 25, 1990 

California Law Revision commission 
4000 Middlefield Road, suite D-2 
Palo Alto, CA. 94303-4739 

Re: Uniform TOD Security Registration Act 

Gentlemen: 

As a probate attorney I welcome the proposal to enact the 
above in California. 

The transfer of securities pursuant to an Order of Final 
Distribution has typically been an incredibly time
consuming exercise. The representative is generally 
unfamiliar with the procedure, which accordingly devolves 
on the attorney. Different transfer agents have 
different requirements in terms of documentation. 
Meanwhile, during administration dividends continue to 
arrive payable to the decedent. 

This also means that the post-mortem transfer will be 
rapid, and the entire portfolio will pass to the named 
beneficiaries without any "tax" in the form of statutory 
fees ! 

DBS/hp 

JAN 26 1990 

."I"ID 



Merno 90-26 3XHIBIT 31 S':-udy L-3023 
LAW OI""~ICe:S OF 

VAUGHAN, PAUL· & LYONS 
1416 MI LLS TOWE:R 

220 BUSH 5TRE:ET 

SAN FRANCISCO 94104 

14115) 392-I04Z3 

FAX: (415) 392-2308 

ca..---" 
JAN 291990 a. c .n.-

January 22, 1990 

California Law Revision Commission 
4000 Middlefield Road, Suite D-2 
Palo Alto, CA 94303-4739 

Re: Tentative Recommendation relating to 
Uniform TUD Security Registration Act 

Gentlemen: 

I approve the proposal. It will be particularly 
helpful in avoiding the drawbacks of joint tenancy. 
I have in mind the gift tax impact of the creation of the 
joint tenancy. 

One small suggestion: In proposed Section 
5500(d), in the first line on page 8 of the Recommenda
tion, the word "displaced" would read "supplanted". 

Unfortunately, I have not had access to the 
Wellman article in 21 Georgia Law Review. 

Very truly yours, 

\)~ b-' c;:fi!('~ 
JOIt:/ G. Lyons j 

JGL: car 

.. Jf-



STATE OF CALIFORNIA 

CALIFORNIA LAW 
REVISION COMMISSION 

TENTATIVE RECOMMENDATION 

relating to 

Uniform TOO Security Registration Act 

December 1989 

1 

This t<!ntative recommendation is being distributed so that inlerest<!d persons 
will be advised of the Commission's tentative conelusrons and can mae their 
views known to the Commission. Any comnumts sent k> Ihe Commission will be a 
part oj the public record and wi/I be consithred at a public meeting when the 
Commission de",rmines the provisions il will include ill legislation the Commission 
plans k> recommend 10 the Legislatwe. It is just as important to advise the 
Commission lhat you approve Ihe tentative recommendation as it is to advise the 
Commission lhal you believe revisions should be math ill the tentative 
recommendation. 

COMMENTS ONTIDS TENTATIVE RECOMMENDATION SHOUID BE 
RECEIVED BY TIlE COMMISSION NOT LA11!R TIIAN JANUARY 15, 
1990. 

The Commission ojten substantially revisu telltative recommendations as a 
result oj the comments it receives. Helice, this tentative recOllllltt!nt/ation is not 
necessarily the reco_ndation the Commission will submit to the Legislature. 

CALIFORNI .... LAw REVISION COMMISSION 

4000 Middlefield Road. Suite 0-2 
Palo Alto, Califomia 94303-4739 

._--_._ .. --- - .. 
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EDWIN K. MARzEc 
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Executive Secretary 

NATIIANJIlL STBRLINO 

AltTIItJI K. M.wJa.w. 
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STATE OF CAUFORNIA 

CALIFORNIA LAW REVISION COMMISSION 
4000 IoIOOLEAELD ROAD, SUITE 0-2 
PALO ALTO. CA fl4303-4739 
1<15)_-1335 

EDWIN K. IWIZEC 

c..-..""" 
ROGER AIVfEBERGH 
V"" c.woo..oo. 

IlION M. aREOORY 
A8Se1ol!lYMI\N EUHUM. HARRIS 
SENATOR au LOCKYER 
MTHUR K. MARSHALL 
FORREST A. PlANT 
ANN E. STODDEN 
VAUGHN R. WALKER 

GEOAOE DEUKUE.MN, o.:-rnor 

This tentative recommendation proposes the enactment of the 
Unifonn TOD Security Registration Act. This new unifonn act 
allows the owner of securities to register the title in transfer-on-death 
fonn. This recommendation is made pursuant to 1980 Cal. Stat. res. 
ch.37. 
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tJNII'ORM TOD SECURlT'Y REGISTRATION ACI' 5 

RECOMMENDATION 

The Law Revision Commission recommends that the 
UnifOIm TOD Security Registration Act l be enacted in 
California. This unifonn act allows the owner of securities to 
register the title in transfer-on-death (TOD) fonn. Mutual 
fund shares and accounts maintained by brokers and others to 
reflect a customer's holdings of securities (so-called "street 
accounts") are also covered by the unifonn act. 

The unifonn act enables an issuer, transfer agent, broker, or 
other such intennediary to transfer securities directly to the 
designated TOD transferee on the owner's death. Thus, TOD 
registration achieves parity for securities with existing pay
on-death (POD) provisions for bank deposits, individual 
retirement accounts, pension plans, and other assets passing at 
death outside the probate process. 

The TOD registration is designed to give the owner of 
securities who wishes to arrange for a non-probate transfer at 
death an alternative to the frequently troublesome joint 
tenancy fonn of title. Because joint tenancy registration of 
securities nonnaUy entails a sharing of lifetime entitlement 
and control, it works satisfactorily only so long as the co
owners cooperate. Difficulties arise when the co-owners fall 
into disagreement or when. one of the co-owners becomes 
unable to manage his or her affairs or becomes insolvent. 
Joint tenancy registration in order to arrange for a non-probate 
transfer at death may also create estate planning problems' 

I. The new Unifomt TOD Security Registration Act w .. approved and recomme.Dcled 
for _ in all tho state. by the Natiooa1 Coofmmce of COlllmi .. ionero 011 Unifomt 
Slate Lawo in 1989. The new unifonn act wu oppmved .. 811 odditioo to the Unifomt 
Probate Code .. a part of. ~ted Article VI (non-probate traoafen) and .. a oeparate free 
.Ianding act. 

2. HtheowoerofalecuritytabstitleinjointteDI.DCywithanonowner~thereis.preleDt 
IranlIfer of a share of tho owner'. ;merest. Thi.lranlIfer may create problem. fur tho e_ 
p1amterwho i.conmIlodaftertho oecurity ha. been registered injoinltenancy. Thee_ 
planner has more flexibility if. TOD beneficiary iI deoignatod. oinoe tho TOD beoeficiary 
deoignation can eui1y be cbansed. 

L 



6 UNlFORM TOD SECURITY RBOIS'I1tATION ACT 

and have undesired tax consequences. 3 

Use of the TOD registration fonn encouraged by the 
unifonn act has no effect on the registered owner's full control 
of the affected security during his or her lifetime. A TOD 
designation and any beneficiary interest arising under the 
designation ends whenever the registered asset is transferred 
or whenever the owner otherwise complies with issuer's 
conditions for changing the title fonn of the investment. The 
unifonn act recognizes that co-owners with right of 
survivorship may be registered as owners together with a 
TOD beneficiary designated to take if the registration remains 
unchanged until the beneficiary survives the joint owners. In 
such a case, the survivor of the joint owners has full control of 
the asset and may change the registration fonn as he or she 
sees fit after the other's death. 

Implementation of the unifonn act is wholly optional with 
issuers. The drafting committee that prepared the unifonn act 
received the benefit of considerable advice and assistance 
from representatives of the mutual fund and stock transfer 
industries during the course of its three years of preparatory 
work. Accordingly, it is believed that the uniform act takes 
full account of the practical requirements for efficient transfer 
within the securities industry. 

A provision of the uniform acr invites application of the 
uniform act to locally owned securities even though the 
unifonn act may not have been locally enacted, so long as the 
unifonn act or similar legislation is in force in a jurisdiction of 
the issuer or transfer agent. Thus, if the principal jurisdictions 

3. TheTODboneficiatymayhavoamo",faVOlllblobuioforincomelaxpurpo_oinco 
the", i. no transfer to the TOD beneficiary until the doaIh of the owner of the _urity. In 
addition. creation of a joiDt tenancy may create a gift lax IiIbility at the time the intere,t 
ill cRated. 

4. Sectioo 6-303 of the Uniform Probat. Code (Uniform TOD Security Reai_tioo 
Act) (1989) (proposed to be enacted •• Probate Code Sectioo S503 by the l'OCOfIID1<nded 
leai·1.tioo). 

---_._--_._-_._ .. 
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UNJPORM TOD SECURITY REGIS'IRATION ACT 7-

in which securities issuers and transfer agents are sited enact 
the uniform act, its benefits will become generally available to 
persons domiciled in states that do not at once enact the 
uniform act. Nevertheless, it is important that the uniform act 
be enacted at once in California so that California registering 
entities can participate in the development of the terms and 
conditions that the registering entities will use nationally as 
guidelines to govern the registration of securities in TOD 
form.s 

For a comprehensive discussion of the issues entailed in the 
uniform act, see Welhnan, Transfer-On-Death Securities 
Registration: A New TItle Form, 21 Ga. L. Rev. 789 (1987). 

PROPOSED LEGISLATION 
This recommendation would be effectuated by enactment of 

the following provisions. 

PART 3. UNIFORM TOD SECURITY 
REGISTRATION ACT 

(proposed to be added to Division 5 of the Probate Code) 

§ 5500. Short title; purposes; rules or construction 
5500. (a) This part shall be known as and may be cited as 

the Uniform TOD Security Registration Act. 
(b) This part shall be libera1ly construed and applied to 

promote its underlying purposes and policy. 
(c) The underlying purposes and policy of this act are to (1) 

encourage development of a tide form for use by individuals 
that is effective, without probate and estate administration, for 
transferring property at death in accordance with directions of 
a deceased owner of a security as included in the tide form in 
which the security is held and (2) protect issuers offering and 
implementing the new tide form. 

S. See SoctiOQ 6-310 of the Unifonn Probate Code (Uniform TOD Securitieo 
Regilllratioo Act) (1989) (propooed to be enacted I. Probate Code Section 5510 by !be 
recommended legialation). 
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g UNIFORM TOD SECURITY REGISTRATION ACI' 

(d) Unless displaced by the particular provisions of this part, 
the principles of law and equity supplement its provisions. 

Comment. Subdivisions (a), (b), and (d) of Sectioo5500 are the same 
in substance as Section I of the free standing Uniform TOD Security 
Registration Act (1989). Subdivision (b) is drawn from Sectionl-I02(a) 
of the Uniform Probate Code (1987). Subdivision (d) is drawn from 
Section 1-103 of the Uniform Probate Code (1987). As to the 
construction of provisions drawn from uniform aclll, see Section 2(b). 
Subdivision (c) is not found in the uniform act but Is included as a useful 
statement of the underlying purposes and policy of this part. For a 
severability provision, see Section II. 

§ 5501. Definitions 
5501. In this part: 
(a) "Beneficiary fonn" means a registration of a security 

that indicates the present owner of the security and the 
intention of the owner regarding the person who will become 
the owner of the security upon the death of the owner. 

(b) "Register," including its derivatives, means to issue a 
certificate showing the ownership of a certificated security or, 
in the case of an uncertificated security, to initiate or transfer 
an account showing ownership of securities. 

(c) "Registering entity" means a person who originates or 
transfers a security title by registration, and includes a broker 
maintaining security accounts for customers and a transfer 
agent or other person acting for or as an issuer of securities. 

(d) "Security" means a share, participation, or other interest 
in property, in a business, or in an obligation of an enterprise 
or other issuer, and includes a certificated security, an 
uncertificated security, and a security account. 

(e) "Security account" means (1) a reinvestment account 
associated with a security, a securities account with a broker, a 
cash balance in a brokerage account, cash, interest, earnings, 
or dividends eamed or declared on a security in an account, a 
reinvestment account, or a brokerage account, whether or not 
credited to the account before the owner's death, or (2) a cash 
balance or other property held for or due to the owner of a 

L 



UNIFORM TOD SECURITY REGIS1RATION ACf 9 

security as a replacement for or product of an account 
security, whether or not credited to the account before the 
owner's death. 

Comment. Section 5501 is the same in substance 88 Section 6-301 of 
the Uniform Probate Code (Unifonn TOO Security Registration Act) 
(1989). 

"Security" is defined 88 provided in Section 8-102 of the Uniform 
Commercial Code (1911) and includes shares of mutual ftmds and other 
invesbnent companies. The defined teon "security account" is not 
intended to include securities held in the name of a bank or similar 
institution 88 nominee for the benefit of a trust. 

"Survive" is not defined. No effort is made in this part to define 
survival as it is for purposes of intestate succession in Section 6403 
which requires survival by an heir of the ancestor for 120 hours. For 
purposes of this part, survive is used in its common law sense of 
outliving another for any time interval no matter how brief. The drafters 
of the uniform act sought to avoid imposition of a new and unfamiliar 
meaning of the term on inrennediaries familiar with the meaning of 
"survive" in joint tenancy registrations. 

§ 5502. Ownership requirement to obtain registration in 
beneficiary form 

5502. Only individuals whose registration of a security 
shows sole ownership by one individual or multiple 
ownership by two or more with right of survivorship, rather 
than as tenants in common, may obtain registration in 
beneficiary form. Multiple owners of a security registered in 
beneficiary form hold as joint tenants with right of 
survivorship, as tenants by the entireties, or as owners of 
community property held in survivorship form, and not as 
tenants in common. 

Comment. Section 5502 is the same 88 Section 6-302 of the Uniform 
Probate Code (Uniform TOO Security Registration Act) (1989). 

Section 5502 is designed to prevent co-owners from designating any 
death beneficiary other than one who is to take only upon survival of all 
co-owners. It coerces cO-Qwning registrants to signal whether they hold 
88 joint tenants with right of survivorship (IT TEN), as tenants by the 
entireties (T ENT), or 88 owners of community property. Also, it 
imposes survivorship on cO-Qwners holding in a beneficiary form that 
fails to specify a survivorship form of holding. Nothing in Section 5502 
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authorizes a California married couple to register a security as "teuants 
by the entireties," since California does not recognize that form of 
ownership. However, a California corporation may register a security to 
be held as tenants by the entireties if the shareholders are residents of 
another state which recognizes that form of ownership. 

Tenancy in common and community property otherwise than in a 
survivorship setting is negated for registration in beneficiary form 
because persons desiring to signal independent death beneficiaries for 
each individual' 8 fractional interest in a co-owned aecurity normally will 
split !heir holding into separate registrations of !he number of units 
previously constituting their fractional share. Once divided, each can 
name his or her own choice of dea!h beneficiary. 

The term "individual," as used in this section, limits those who may 
register as owner or co-owner of a security in beneficiary form to natural 
persons. However, the section does not restrict an individual using this 
ownership form as to the choice of dea!h beneficiary. The definition of 
''beneficiary form" in Section 5501 indicates that any ''person'' may be 
designated beneficiary in a registration in beneficiary form. ''Person'' is 
defined in Section 56 80 that a church, trust company, family corporation, 
or other entity, as wen as an individual, may be designated as a 
benefICiary . 

§ 5503. Law authorizing registration in beneficiary rorm 
5503. A security may be registered in beneficiary form if 

the form is authorized by this or a similar statute of the state 
of organization of the issuer or registering entity, the location 
of the registering entity's principal office, the office of its 
transfer agent or its office niaking the registration. or by this 
or a similar statute of the law of the state listed as the owner's 
address at the time of registration. A registration governed by 
the law of a jurisdiction in which this or similar legislation is 
not in force or was not in force when a registration in 
beneficiary form was made is nevertheless presumed to be 
valid and authorized as a matter of contract law. 

Comment. Section 5503 is the same as Section 6-303 of the Uniform 
Probate Code (Uniform TOD Security Registration Act) (1989). The 
section encourages registrations in beneficiary form to be made whenever 
a state with which either of the parties to a registration has contact has 
enacted this or a similar statute. Thus, a registration in beneficiary form 
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of X Company shares might rely on the enactment of the uniform act in 
X Company's state of incorporation, or in the state of incorporation of X 
Company's transfer agent. Or, an enactment by the state of the issuer's 
principal office, the transfer agent's principal office, or of the issuer's 
office making the registration also would validate the registration. An 
enactment of the state of the registering owner's address at time of 
registration also might be used for validation purposes. The last sentence 
of Section 5503 is designed to establish a statutory presumption that a 
general principle of law is available to achieve a result like that made 
possible by this part. 

§ 5504. Origination of registratioB in beneficiary form 
5504. A security, whether evidenced by certificate or 

account, is registered in beneficiary form when the 
registration includes a designation of a beneficiary to take the 
ownership at the death of the owner or the deaths of all 
multiple owners. 

Conunent. Section 5504 is the same as Section 6-304 of the Uniform 
Probate Code (Uniform TOD Security Registration Act) (1989). AB 
noted in the Comment to Section 5502, this part places no restriction on 
who may be designated beneficiary in a registration in beneficiary form. 
Any legal entity may be designated beneficiary in a registration in 
beneficiary form. 

§ 5505. Form of registration in beneficiary form 
5505. Registration in beneficiary fonn may be shown by 

the words "transfer on death" or the abbreviation "TOD," or 
by the words "pay on death" or the abbreviation "POD," after 
the name of the registered owner and before the name of a 
beneficiary. 

Comment. Section 5505 is the same as Section 6-305 of the Uniform 
Probate Code (Uniform TOD Security Registration Act) (1989). The 
abbreviation POD is included for use without regard for whether the 
subject is a money claim against an issuer, such as its own note or bond 
for money loaned, or is a claim to securities evidenced by conventional 
title documentation. The use of POD in a registration in beneflciary form 
of shares in an investment company should not be taken as a signal that 
the investment is to be sold or redeemed on the owner's death so that the 
sums realized may be "paid" to the death beneficiary. Rather, only a 
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transfer on death, not a liquidation on death, is indicated. The drafters of 
the unifonn act would have used only the abbreviation TOO except for 
the familiarity, rooted in experience with certificates of deposit and other 
deposit accounts in banks, with the abbreviation POD as signalling a 
valid non-probate death benefit or transfer on death. 

§ 5506. Eft'ect of registration in beneficiary form 
5506. The designation of a beneficiary on a registration in 

beneficiary fonn has no effect on ownership until the owner's 
death. A registration of a security in beneficiary fonn may be 
canceled or changed at any time by the sole owner or aU then 
surviving owners without the consent of the beneficiary. 

Comment. Section SS06 is the same as Section 6-306 of the Uniform 
Probate Code (Uniform TOD Security Registration Act) (1989). The 
section simply affirms the right of a sole owner, or the right of all 
multiple owners, to end a TOD beneficiary registration without the _t 
of the benefICiary. The section says nothing about bow a TOD 
beneficiary designation may be canceled, meaning that the registering 
entity's terms and conditions, if any, may be relevant. See Section SS 10. 
rr the terms and conditions have nothing on the point, cancellation of a 
beneficiary designation presumably would be effected by a reregistration 
showing a different beneficiary or omitting reference to a TOD 
beneficiary. 

§ 5507. Ownership on death of owner 
5507. On death of a sole owner or the last to die of aU 

multiple owners, ownership of securities registered in 
beneficiary fonn passes to' the beneficiary or beneficiaries 
who survive aU owners. On proof of death of aU owners and 
compliance with any applicable requirements of the 
registering entity, a security registered in beneficiary fonn 
may be reregistered in the name of the beneficiary or 
beneficiaries who survived the death of aU owners. Until 
division of the security after the death of aU owners, multiple 
beneficiaries surviving the death of aU owners hold their 
interests as tenants in common. H no beneficiary survives the 
death of aU owners, the security belongs to the estate of the 
deceased sole owner or the estate of the last to die of aU 
multiple owners. 
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Comment. Section 5507 is the same as Section 6-307 of the Uniform 
Probate Code (Uniform TOO Security Registration Act) (1989). Even 
though multiple owners of a security registered in beneficiary form hold 
with right of survivorship, no survivorship righl8 attend the positioos of 
multiple beneficiaries who become entitled to securities by reason of 
having survived the sole owner or Ihe last to die of multiple owners. 
Issuers (and registering entities) who decide to accept registrations in 
beneficiary form involving more than one primary beneficiary should 
provide by rule whether fractional shares will be registered in the names 
of surviving beneficiaries where the number of shares held by the 
deceased owner does not divide without remnant among the survivors. If 
fractional shares are not desired, Ihe issuer may wish to provide for sale 
of odd shares and division of proceeds, for an uneven distribution with 
the first or last named to receive the odd s~, or for olher resolution. 
Section 5508 deals with whether intermediaries have any obligation to 
offer beneficiary registrations of any sort; Section S510 enables issuers to 
adopt terms and conditions controlling the details of applications for 
registrations they decide to accept and procedures for implementing such 
registrations after an owner' 8 death. 

The statement that a secmity registered in beneficiary form is in the 
deceased owner's estate when no beneficiary survives the owner is not 
intended to prevent application of any anti-lapse statote that might direct 
a non-probate transfer on death to the surviving issue of a beneficiary 
who failed to survive the owner. Rather, the statement is intended only 
to indicate that the registering entity involved should transfer or reregister 
the secmity as directed by the decedent's personal representative. 

See the Comment to Section 5501 regarding the meaning of "survive" 
for purposes of this part. 

§ 5508. Protection of registering entity 
5508. (a) A registering entity is not obliged to offer or to 

accept requests for security registration in beneficiary fonn. 
H a registration in beneficiary fonn is offered by a registering 
entity, the owner requesting registration in beneficiary fonn 
assents to the protections given to the registering entity by this 
part. 

(b) By accepting a request for registration of a security in 
beneficiary fonn, the registering entity agrees that the 
registration will be implemented as provided in this part. 
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(c) A registering entity is discharged from all claims to a 
security by the estate, creditors, heirs, or devisees of a 
deceased owner if it registers a transfer of the security in 
accordance with Section 5507 and does so in good faith 
reliance (1) on the registration, (2) on this part, and (3) on 
information provided to it by affidavit of the personal 
representative of the deceased owner, or by the surviving 
beneficiary or by the surviving beneficiary's representatives, 
or other information available to the registering entity. The 
protections of this part do not extend to a reregistration or 
payment made after a registering entity has received written 
notice from any claimant to any interest in the security 
objecting to implementation of a registration in beneficiary 
form. No other notice or other information available to the 
registering entity shall affect its right to protection under this 
part. 

(d) The protection provided by this part to the registering 
entity of a security does not affect the rights of beneficiaries in 
disputes between themselves and other claimants to 
ownership of the security transferred or its value or proceeds. 

Comment. Section SSOS is the same as Section 6-308 of the Uniform 
Probate Code (Uniform TOn Security Registtation Act) (1989). It is to 
be nOled that the ''request'' for a regisb'ation in beneficiary form may be 
in any form chosen by a registering entity. This part does not prescribe a 
particular form and does not impose record-keeping requirements. 
Registering entities' business practices, including any industry standardll 
or rules of ttansfer agent associations, will control. 

The written notice referred to in subdivision (c) would qualify as a 
notice under Section 8403 of the Uniform Commercial Code. 

"Good faith" as used in subdivision (c) is intended to mean "honesty in 
fact and the observance of reasonable commercial standards of fair 
dealing in the trade," as specified in Section 2103(1)(b) of the Uniform 
Commercial Code. 

The protections described in this section are designed to meet any 
questions regarding registering entity protection that may nOl be 
foreclosed by issuer protections provided in the Uniform Commercial 
Code. For a discussion of the relevant Uniform Commercial Code 
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provisions, see Wellman, Transfer-On-Death Securities Registratipn: A 
New Title Form, 21 Oa. L. Rev. 789, 823 n.90 (1987). 

§ 5509. Nontestamentary transfer on death; rights of 
creditors 

5509. (a) Any transfer on death resulting from a registration 
in beneficiary fonn is effective by reason of the contract 
regarding the registration between the owner and the 
registering entity and this part and is not testamentary and is 
not invalid because the registration does not comply with the 
requirements for execution of a will, and this code does not 
invalidate the registration. 

(b) This part does not limit the rights of creditors of 
security owners against beneficiaries and other transferees 
under other laws of this state. 

Comment. Section 5509 is the same as Section 6-309 of the Uniform 
Probate Code (Uniform TOD Security Registration Act) (1989) with the 
addition of the last portion of subdivision (a) which is drawn from 
Section 160 [Section 5000 of the new Probate Code 1. 
§ SSt O. Thrms, conditions, and rorms ror registration 

5510. (a) A registering entity offering to accept 
registrations in beneficiary fonn may establish the tenns and 
conditions under which it will receive and implement requests 
for registration in that form, including requests for 
cancellation of previously registered beneficiary designations 
and requests for reregistration to effect a change of 
beneficiary. 

(b) The tenns and conditions established pursuant to 
subdivision (a) may provide for (1) proving death, (2) avoiding 
or resolving any problems concerning fractional shares, (3) 
designating primary and contingent beneficiaries, and (4) 
substituting a named beneficiary's descendants to take in the 
place of the named beneficiary in the event of the 
beneficiary's death. Substitution may be indicated by 
appending to the name of the primary beneficiary the letters 
LDPS, standing for "lineal descendants per stirpes," This 
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designation substitutes a deceased beneficiary's descendants 
who survive the owner for a beneficiary who fails to so 
survive, the descendants to be identified and to share in 
accordance with the law of the beneficiary's domicile at the 
owner's death governing inheritance by descendants of an 
intestate. Other fonns of identifying beneficiaries who are to 
take on one or more contingencies, and rules for providing 
proofs and assurances needed to satisfy reasonable concerns 
by registering entities regarding conditions and identities 
relevant to accurate implementation of registrations in 
beneficiary fonn, may be contained in a registering entity's 
tenns and conditions. 

(c) The following are illustrations of registrations in 
beneficiary fonn which a registering entity may authorize:: 

(1) Sole owner-sole beneficiary: lohn S Brown TOD (or 
POD) lohn S Brown Jr. 

(2) Multiple owners-sole beneficiary: lohn S Brown Mary B 
Brown IT TEN TOD lohn S Brown lr. 

(3) Multiple owners-primary and secondary (substituted) 
beneficiaries : 

or 

John S Brown Mary B Brown, IT TEN TOD lohn S 
Brown lr SUB BENE Peter Q Brown 

John S Brown Mary B Brown IT TEN TOD lohn S 
Brown lr LDPS. 

Comment. Section 5510 is !be same in substance as Section 6-310 of 
the Uniform Probate Code (Uniform TOD Security Registration Act) 
(1989). 

Use of "and" or "or" between the names of persons registered as co
owners is unnecessary under Ibis part and should be discouraged. If 
used, the two words should have the same meaning insofar as concerns a 
title form; i.e., that of "and" to indicate that both named persons own the 
asset. 

Descendanlll of a named beneficiary who take by virtue of a "lDPS" 
designation appended to a beneficiary's name take as TOD benef'lciaries 
rather than as intestate successors. If no descendant of a pre-deceased 

~-~---------------
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primary beneficiary survives the owner, the security passes as a part of 
the owner's estate as provided in Section 5507. 

§ 5511. Application of part 
5511. This part applies to registrations of securities in 

beneficiary fonn made before, on, or after January 1, 1991, by 
decedents dying on or after January 1, 1991. 

CONFORMING REVISIONS 
Commercial Code § 8308 (amended). Indorsements; 

instructions 
8308. (1) An indorsement of a certificated security in 

registered fonn is made when an appropriate person signs on 
it or on a separate document an assignment or transfer of the 
security or a power to assign or transfer it or his or her 
signature is written without more upon the back of the 
security. 

(2) An indorsement may be in blank or special. An 
indorsement in blank includes an indorsement to bearer. A 
special indorsement specifies to whom the security is to be 
transferred, or who has power to transfer it. A holder may 
convert a blank indorsement into a special indorsement. 

(3) An indorsement purporting to be only a part of a 
certificated security representing units intended by the issuer 
to be separately transferable is effective to the extent of the 
indorsement. 

(4) An "instruction" is an order to the issuer of an 
uncertificated security requesting that the transfer, pledge, or 
release from pledge of the uncertificated security specified 
therein be registered. 

(5) An instruction originated by an appropriate person is any 
of the following: 

(a) A writing signed by an appropriate person. 
(b) A communication to the issuer in any fonn agreed upon 

in a writing signed by the issuer and an appropriate person. 
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If an instruction has been originated by an appropriate 
person but is incomplete in any other respect, any person may 
complete it as authorized and the issuer may rely on it as 
completed even though it has been completed incorrectly. 

(6) "An appropriate person" in subdivision (1) means the 
person specified by the certificated security or by special 
indorsement to be entitled to the security. 

(7) "An appropriate person" in subdivision (5) means: 
(a) For an instruction to transfer or pledge an uncertificated 

security which is then not subject to a registered pledge, the 
registered owner. 

(b) For an instruction to transfer or release an uncertificated 
security which is then subject to a registered pledge, the 
registered pledgee. 

(8) In addition to the persons designated in subdivisions (6) 
and (7), "an appropriate person" in subdivisions (1) and (5) 
includes aU of the following: 

(a) If the person designated is described as a fiduciary but is 
no longer serving in the described capacity, either that person 
or his or her successor. 

(b) The beneficiary of a security registered in beneficiary 
form (as defined in subdivision (a) of Section 5501 of the 
Probate Code) if the beneficiary has survived the death of the 
registered owner or all registered owners. 

(c) If the person designated is an individual and is without 
capacity to act by virtue of death, incompetence, infancy, or 
otherwise, his or her executor, administrator, guardian, or like 
fiduciary. 

(d) If the persons designated are described as more than one 
person as tenants by the entirety or with right of survivorship 
and by reason by death aU cannot sign, the survivor or 
survivors. 

(e) A person having power to sign under applicable law or 
controlling instrument. 
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(1) To the extent that the person designated or any of the 
foregoing persons may act through an agent, his or her 
authorized agent. 

(9) Unless otherwise agreed, the indorser of a certificated 
security by his or her indorsement or the originator of an 
instruction by his or her origination assumes no obligation that 
the security will be honored by the issuer but only the 
obligations provided in Section 8306. 

(10) Whether the person signing is appropriate is 
determined as of the date of signing and an indorsement made 
by or an instruction originated by him or her does not become 
unauthorized for the purposes of this division by virtue of any 
subsequent change of circumstances. 

(11) Failure of a fiduciary to comply with a controlling 
instrument or with the law of the state having jurisdiction of 
the fiduciary relationship, including any law requiring the 
fiduciary to obtain court approval of the transfer, pledge, or 
release, does not render his or her indorsement or an 
instruction originated by him or her unauthorized for the 
purposes of this division. 

Comment. Section 8308 is amended to add paragraph (b) to 
subdivision (8). This is a technical amendment to make clear that a TOD 
beneficiary is an "applOptiate person" when Ihe beneficiary has survived 
Ihe registered sole owner or all the registered owners of a security 
registered in beneficiary form under the Uniform TOO Security 
Registration Act (1989). See Probate Code §f 5500-5511. 

--~ .... ~--.---.---•....• _._-_ .... 
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