
Interpretation 
Memo 
Member Finn Regu!ation 

Number 93-5 
September 9, 1993 

New York 

Stock Exchange, Inc, 

20 Broad Street 

New York, NY 10005 

PLEASE ROUTE TO FINANCIAL AND OPERATIONS OFFICER/PARTNER AND 
COMPLIANCE AND MARGIN DEPARTMENTS 

TO: MEMBERS, MEMBER ORGANIZATIONS AND HANDBOOK SUBSCRIBERS 

SUBJECT: READY MARKETABILITY OF FOREIGN EQUITY SECURITIES 
SEC RELEASE 34-32748 AND RELATED "NO ACTION" LETTER 

The SEC Division of Market Regulation recently issued a "concept 
release" on the treatment of foreign equity securities under the 
ready market provisions of subparagraphs (c) (2) (vii) and (c) (11) of 
SEA Rule 15c3 -1 ( "Net Capital Rule") . The release solicits 
comments on the overall subject of the net capital treatment of 
foreign equity securities. A copy is attached for your reference. 

In addition, the SEC has taken an interim "no action" position 
relating to the treatment of certain foreign equity securities 
under the Net Capital Rule (See letter to the Securities Industry 
Association dated August 13, 1993, copy attached for your 
reference) . 

The "no action" letter permits broker-dealers to treat foreign 
equity securities that are listed on the FT-A World Indices as 
having a ready market for the purposes of subparagraphs (c) (2) (vii) 
and (c) (11) of the Net Capital Rule. The letter also withdraws all 
prior staff opinions relating to the ready marketability of foreign 
equity securities, including the December 29, 1975 letter which 
specified ready market treatment for securities listed on principal 
exchanges in defined major money markets outside the United States. 
It should be noted that Interpretation 15c3-1 (c) (2) (vii) /01 still 
applies to positions in foreign equity securities. 

Comments on the release should be received by the Commission on or 
before October 16, 1993. All comment letters should be submitted 
in triplicate to Jonathan G. Katz, Secretary, Securities and 
Exchange Commission, 450 Fifth St. NW, Washington, D.C. 20549 and 
should refer to File No. S7-24-93. A copy of the comment letter 
should be sent to your Finance Coordinator. 

Any questions concerning this memo should be directed to your 
Finance Coordinator. 
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certification In addition, the 
manufacturer must 

(i) Re-assess the software integrity 
level (paragraph 3.a.) oi the rsvisad 
comjuterized AFM, 

(ii Demonstrate that the rsvisions do 
not affect eny of the nnrsvised portions 
of the computerized AFM; end 

(iii) Demonstrate that the revisions are 
compatible with the hardwars and 
software environment intended for the 
AFM software ap,Plicatfon 

(3) When revismns are incorporated, a 
means (e.g .• document) of indicating 
those parts of the software that have 
been changeri must be provided. 

(4} Ef!ch re•.ri~ed software element 
must ue ~dentifierl in the same manner 
as the orig.tna! with the exception of the 
new date and/or revision notation fsee 
3 a.(3)) 

e. Submittal and FAA-Apprnval of 
Software. 

[1) The manufact:m,r will be 
considered the responsible party for aH 
matters pertaining to AFM application 
software, including submitting for. and 
obtaining FAA-approval. 

(2) Data structu.-es end calculation 
models shall be discussed between the 
manufactursr and the FAA, and 
agreement obtained. 

(3) The manufacturer is responsible 
for ensuring that the FAA certification 
cffice is orovided with the equipment 
soecificaAtion to use the computer files 
afld any required initial instruction on 
cse of the computer program. 

(4) The FAA may require assessment 
of program details and data structures as 
deemed necessary to allow judgement 
ahout software integrity. Any hardware 
Pnvi;onment required to accomplish 
thi~ which is not rsadily a\·ailable to the 
FAA shsll be provided by th,, 
r~anufactarer. 

(f) Documentation Requirements. 
Doc:.imentation containing the folJowir.g 
information shall be provided to the 
F.A..A for agreement before FA..~•approval 
i.tt granted. 

{1) Approval Plan that describes the 
so:tware asoects of certificai.ion, 
L1c:uding ail outline of the desired 
app!ications. design objectives for 
so?:.w1:1re and data integrity, and a 
statement to the effect of impact on 
/Jight safety. 

(2) Software Developmen: Plan, 
;nduding metncds to provide the design 
objectives. 

(3) Software D"1Sc:riptions, indud!;;:ig 
!.-.ubstantiation that program structures 
lind calculation models are appropriate 
to their intended function. 

(4) Data Conformity Document, 
induding substantiation for data 
conformity of airplane performance 
c.:h1uacteristics (e.g., tested performance 

data) and the developed soltwam (e.g, 
FAA-approved data files) and/or 
generated output. 

(5) Operating Instructions, that 
include all information for proper use of 
the AFM software. including 
installation instructions and 
identification of suitable hardware and 
software environment. 

(6) Software Configuration Reference, 
including a log of appro\'8d software 
elements. 

4. Provisions for FAA Post 
Certification Access to Computerized 
portion of AFM. In the plliD for software 
aspects of certification, the 
manufacturer must proposet which 
components of the computt,rized AFM 
wiil be submitted to the FAA. in cases 
where the AFM software application 
can be installed on FAA equipment, 
then only the AFM scftware application. 
which includes the installation data and 
operating guide need be provided. 
However, if the AFM software 
application requires a ha.rdwers and 
software environment that is not 
available to the FAA. then Iha 
manufacturer must also provide to the 
appropriate FAA certification office, 
access to Llie necessary components for 
the hardware and software environment. 

Issued in Renton, Washington, on Augu.,;t 
JO, 1993 

Ronald T. Wojnar, 
Manager, Transport Airplane Directorate, 
Aircraft Certification Service, ANM-100 
[FR Doc. 93--20185 Filed 8-1 (H!3; 8:45 am! 
INLUNO COD£ 491~13-M 

SECURITIES AND EXCHANGE 
COMMISSION 

17 CFR Part 240 

[Releaoe No. 34-32748; Ale No. S7-24-93) 

Net Capital Rule 

AGENCY: Securities and Exchange 
Comrr.ission. 
AcnoN: Concept release. request for 
comments. 

SUMMARY: The Securities and Exchange 
Commission (the "Commission") 
solicits comment on a number of 
quttStions regarding the treatment of 
foreign equity securities under the 
"'ready market"' provisions of the net 
canital rule. Rule 15c3-1, under the 
Se~-urities Exchange Act of 1934 
[· 'Exchange Act"]. Fol!o,,.ing receipt of 
public comments, the Commission will 
determine whether proposed 
rulemaking or other action is 
appropriate In the interim, the 
Commission is suthoriz.ing the Division 

of Market Regulation ("Division") to 
issue a no-action letter es to relief to be 
accorded foreign equity securities under 
the ready market prorisions. The 
Commission seeks comment on whether 
this treatment should be revised. 
DATES~ Corome'Dts llihould be .received on 
or before October 16, 1993 
ADDRESSES: People wishing to sub.mil 
written comments should file three 
copies thereof with Jonathan G. Katz, 
Secretary, Securities end Exchange 
Commission, 450 Fifth Street, NW • 
Washington. DC 20549 All comments 
received will be available for public 
inspection and copying in the 
Commission's Public Reference Room, 
450 Fifth Street, NW., Washington, DC 
20549. 
FOR FURTHER INRlRWIATION CONTACT: 
Michael A. Macchiaroli, Associate 
Director, (202) 272-2904, Michael P. 
Jamroz, Branch Chief, (202) 272-2372, 
or Timothy H. Thompson, Slaff 
Attorney, {202) 272-2398. 

SUPPlEMa!TARY INFORlliATION! 

I. Introduction 

In determining a broker-dealer's net 
capital under Rule 15c3-1 of the 
Securities Exchange Act of 1934, the net 
capital rule {"Rule"), the broker-dealer 
deducts from net worth, as computed in 
accordance with generally accepted 
accounting principles, assets not readily 
convertible into cash, including most 
unsecured receivables, and certain 
percentage deductions related to the 
securities and commodity positions that 
it carries. Paragraph (c)(2)(•-iil of the 
Rde requires a 100% deduction for 
securities held by the broker-dealer for 
which there is no "ready market" as 
uefined in P"-"'JlrllP~ (c){l 1) of lh1, Rule. 

Paragraph (citl 1) ottfines a reedy 
market to "L11clude a recognized 
estabiished securities market in which 
there exists independeut bona fide 
offers to buv and sell W that a price 
reasonab!v f9Iated to the last sales price 
or current bona fide competitive bid and 
offer quotations can be determined for a 
pa...-ticular security almost 
lnstantar?E:\Ousl~• and where payment 
wi !I be received in settlement of a sale 
at such price within a relatiYBly sher! 
time conforming to trade custom.'' t 

C..neraily, far domestic equity 
securities, the Rule has recognized as 
liquid thosa socwities which are traded 

1 The Rule also deems e ready marbll to a:iu.l 
where sec unties have been accepteJ as collal&lal b)' 
a bank where the broker-dealer can demonstrate 
that the fl1CC89S of the market -value ·of the secmttlea 
over the amount of tha loan is au£flcient to make 
the loan acceptable u a fully sf'IC1JNKI loan to but.ks 
regularly making $6CUl'80 loans to brokers and 
dealer!. 
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on the United States securities 
exchanges, NASDAQ sacuritias. and 
certain other OTC SOC'Uriti0s where the 
broker-dea!er am domonst.ra.te that there 
are independent mru-ksl maksrn for the 
security who quote the secwi.tiss in an 
inter-dealer network.i 

With respect to foreign securities, in 
December 1975, the Division of Market 
Regulation (''Division.'') issued an 
interpretive letter deeming a ''ready 
market"' to e.xis1 in certain 
circumsta.ncas.3 Specifically, as 
described in that letter, only foreign 
equity securities that were publicly 
issued in a principal securities market 
and were listed on one of the principal 
exchanges in the majo:r money markets 
outside the United Sts:tes were deemed 
to have ready markets end receive 
haircuts similar to comparable United 
States securities traded on United States 
markets. The 12 exchanges in 11 
countries which the Division recognized 
as being ~principal exchanges in the 
major money markets·• ara: Amsterdam, 
Brussels, Frankfurt, Johannesburg, 
London, Luxembourg. Montreal, Paris, 
Sydney, Tokyo, Toronto, and Zurich. 

IL Concems Willi !ho 1975 Awroach 
The Secttrities lrul.usuy Association 

("S!A"l hu,-,,quasted !Ml the 
Commission adopt Iha FT-Aclwiries 
World lndaxM .("'fl"-A WorMI 
Indexes'')' """~Y market I.est for 
forelgn -O<!UU)" 11!lC!ITTudS.• The SIA 

2 If a bfolror~ hold,. a Jarp.poaieion .of & 

particular &OCUrity ~ ill r&!aUon to 1he 
nonnal .t:mdmg volum® m that sscurity (a blockage}. 
the mnm-&~ hU:11 t:, __ ,. sall.ffl.®'lll.o( JlftiOf-.of 
oh°"""I! m i1s~pa• ~ -ty­
tbe ~ in ~ oi .a~ ~ -oolum.e 
has a ready market. Ofrten,wise.be tJm!l;t t.alu, a 100% 
b.ai.tct.u 'CD th-ii~ 1U'll.Ottn't Thfl ~-of the 
most J:SOt'Ulrt fom"\!Wifflt mu-dS&!tl!l' ~8 volume 
in the security ia tre&ted as roodHy ~ by 
the•brok8't.dealer· Soe lfrtlsr !ro:m. MichooJ .A. 
Macchiaroli, Assistant Director, Division of Market 
R"3"Ulatiowi.. to EdWllffl l'Cwa}wuoor. &q., Senio1' 
Vice Prosi.deut. N&w Y.ork-S'tooic Exchmf:10 !xtc.. and 
TholUII R.. ~ V.ioa Pnmident. Naticmal 
Association of Securities Dealera. lnc... 4ated 
October 5, 1987. 

) Letta.· from Na¾m:m. S. Kiblsr, A..sistant Ofredor, 
Division ,of Murk.st Rsplation, to .Alllthony ,M. 
O'Connor, Go-Cb~ IntematioD&l Commi,ttee, 
SIA. datoo Ooca.mber Z.9. 1975. 

4 Tha markets reprw0llllted in the FT-A World 
[ndexes w.td the r.mmoor of securities from each 
market {in parentheses} am: 1 Aui.U'Hl16), Z. 
Belgium (42}. .J. ~k"t,33), -'.I • .fmland {23).. 5. 
Franca (98), 5.. Garmruiv {62}. 7. boland,(lSl, a. ltaly 
(73), 9. Nslhsx-Iam:ls (24). 10. Norway (2.2}, 11 Spain 
(46}, 12. Swedon {36}, tS. Switzarlimd '(551, HI. 
United Kingdom:(2t9}. 15. Canada (108), 1.6. United 
Stawtl \519}.1.7. Awtmlia:(68), 1fl. HongKong.(55). 
19. Ja.paa (~70),. ZQ. Mitlaysla (69}. 21. New Zealand 
113). 22. Singapore (JS), 23. Mexico {18), and 2.4. 
South Afri(',.a (60}. As ofFrlday. jur.0 4. 1993. 
SP<U:CC: Financiul TimN. 

i L.ettm trru:n Lki.t,"limr:: G!U"Oiu;, Oaairm;m, Cep!tdl 
Coo:l.m.l.tU¾il, ~SJ.A. Jo M iche.0! A. f<,l..u~ 
As:iistH.nt Dirncior, Divbion ofl\-w.iwt Ragul.ation. 
dated October e. 19ft:L Bv fonm- dil•od Auiu.st 13, 

believes this lraatment will more 
accurately !9flect the liquidity of foreign 
securities in today s matkets. The SiA 
suggests that the Division'-" current 
ready market interpretation -could 
hinder U.S. broker-dealers ill the global 
mark.stplace for securities. 

The FT~ActWll'ies World Indexes are 
indices on exchanges from 24 
countries• and are jointly compiled by 
The Financial Times Limited, Goldman. 
Sachs & Co. and County NatWest/Wood 
Mackenzie (together, the "Consortium") 
in conjunction with Th.a Institute of 
Actuaries and the Faculty of Actuaries., 

The Consortium generally attempts to 
include the largest. most liquid 
exchanges in its indaxes so long as they 
meet certain standards for data 
dissemination and international 
interest. In determining which issues to 
include from a particular exchange.the 
Consottium suhjem the issues listed on 
the exchange to five tests .to screen out 
any small capitalization, illiquid, or 
rastr:ictad ownetShip stock. The . 
Consortium .slso-consideni the economic 
sectoral make-up of a market before 
determining which individual stocks to 
include. 

In an earlier letter, the Capital 
Committee of the SiA stated that "the 
interpralliltion of 'ready market' 
cantslned in the 197.S letter •.• no 
longer accurntsly assesses the liquidity 
of foreigi:, secwitiesand results, in.some 
cases,. in onerous haircuts .on .securities 
that trade ill what are in fact 
demonstrably Ii.quid markets."• The 
Capital Committee argued thatsim:e 
1975 "new foreign secwities markels 
have been established and !he ¥olume of 
tredu,g in .fomign securities by U.S. 
broker-dealers has increased 
significantly." 

An objective approach that recognizes 
the most liquid individual securities 
from a large number ,if markets may be 
preferable to recognizing the stocks 
listed on particular exchanges in total 
for a nwnber of reasons. First the 
process of recognizing ready markets 

1903 the Uivi:sion took.a no-aciionpositio.a ia 
which it stated that broke.r-deale.rs may treat foreign 
equity securitie!I Usted on ·the Fr-A World lndexes 
as having a reedy ma:rlwt for :purposes .of Rule 15c3-
1 of the E::ucl:umge It.a. That leaer witbdrew the 
applicability ,of 4ll prior st."'lff opmionl relating .to 
the ready marketability of foreign equity &ecurities, 
including the 1975 letter ref01T8d to in footnote 3. 

11 All US. securities wm:r.ld continue to be 
considered readily marketable U they .are quoted on 
an established 88C'Urities mark.m. Of the 2.18'6 
oquities on the FT-A World lnds)c.es as of June 4. 
1993, 519 are U.S. securities. 

r The F'11:cn.lty·of Actuaries and fhe Institute of 
ActuarlP..s a.ra two professional actuarial.societiea 
baimrl iJn the United Kingdom. These scx:ieties:bave 
participated J.n tb.e developmmt and .calcu1ation ,of 
ind rows .on the UK market since 1929. 

~ See supra, nole .5. 

can raise sensitive peroeption concerns 
for foreign markets. The llS8 nf an 
objective approach which recognizes 
some •securities from vir-tually ali 
developed markets would solve most of 
these concerns. It also would, in the 
case of the SIA proposaL shift 
responsiliility to a credible group which 
compiles a widely-followed index. 
Moreo:.rar. it would avoid the diffi.culties 
inherent in a case-by-case determination 
by the Commissi.on oheady market 
status; reliance would be placed 011 ihe 
objective determination of the index 
compilers. Sacond, the oojective 
approach would eliminate the 
incongruity of giving capital velue to 
illiquid securities listed on a recognized 
exchange while giving no value to world 
class securities which are traded .on 
exchanges not now I'E!®gnized.. 

IIL Questions forComment 
The Commiss,ion '988ks ·comment on 

whether tt wenld be advisable for the 
Commission to recognize privately 
prepared indexes for ready market 
purposes. The Commission also seeks 
comment-on whether the advantage of 
having a ~tem when, the most liquid 
securities generally""' ·considered to be 
read:ly marketable outweighs problems 
that may arise from -the U,mmission 
adapting this ro!,,, Fmally, the 
Commis&ion 988ks recommendations on 
alternative 1tpproaches. 

By the Commission 
Dated: August 16, 1993 

Margan,( H. McFarland, 
Deputy£""""1:lry, 
(FR lloc..93-28140 Filed 11-19-93; 3:<15.aml 
BIUJNQ COO£ 4010,,,,o1,4 

DEPARrMENT OF JUSTICE 

Drug Enforcement Adminlstrallon 

21 CFR Part 1308 

Schedules ol Controlled •Substances; 
Propoaed Placement of Amlnorex Into 
Schedule I 

AGENCY: Drug Enfon::ement 
Administration, Justice. 
ACTION: Notice of proposed rulemakillg. 

SUMMARY: This notice of proposed 
mlemeking is issued by the 
Administrator of the Drug Enforcement 
Administration (DEA) to placeaminorex 
into Schedule l of the Controlled 
Substances Act (CSA) This proposed 
action ·by the DEA Administrator is 
based on data gathered end reviewed by 
the DEA. If finalized, this proposed 
action would impose the regulatory 
control mechanisms and criminal 



UNITED STATES 

SECURITIES ANO EXCHANGE COMMISSION 
WASHINGTON. D.C. 20549 

DIVISION OF 

MARKET REGULATION 

Dominic A. Carone 
Chairman 
Capital Committee 

August 13, 1993 

Securities Industry Association 
120 Broadway 
New York, New York 10271 

Re: Ready Marketability of Foreign Equity Securities 

Dear Mr. Carone: 

Your letter, dated October 8, 1992,1/ requests on behalf of 
the Capital Committee of the Securities Industry Association 
{"SIA"), that the Division of Market Regulation {"Division") advise 
the SIA, on behalf of its members and similarly situated broker­
dealers, that the Division will not recommend that the Co!lllllission 
take enforcement action if broker-dealers treat the foreign equity 
issues that are listed on the FT-Actuaries World Indexes (the 
"Indexes") as having a ready market with respect to the ready 
market and haircut provisions · of Rule 15c3-1 of the Securities 
Exchange Act of 1934 (17 C.F.R. § 240.15c3-1) {"Rule"). 

I. 

In determining a broker-dealer's net capital under the Rule, 
a broker-dealer is required generally to deduct from net worth as 
computed in accordance wich generally accepted accounting 
principles, assets not readily convertible into cash, most 
unsecured receivables, and certain percentage deductions related 
to the securities positions that it carries. Paragraph {c) (2) {vii) 
of the Rule includes a 100% deduction for securities held by a 
broker-dealer for which there is no ready market as defined in 
paragraph {c) (11) of the Rule. A lesser deduction is required for 
securities which are deemed to have a ready market. 

With respect to foreign securities, in December 1975, the 
Division issued an interpretive letter deeming a "ready market" to 

11 Letter from Dominic 
Securities Industry 
Assistanc Director, 
October 22, 1992. 

A. Carone, Chairman, Capital Committee, 
Association, to Michael A. Macchiaroli, 
Division of Market Regulation, dated 
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exist in certain circumstances.~/ Specifically, as described in 
that letter, only foreign equity securities that were publicly 
issued in a principal securities market and are listed on one of 
the principal exchanges in the major money markets outside the 
United States are deemed to have ready ~.arkets and receive haircuts 
similar to comparable United States securities traded on United 
States markets. The 12 exchanges in 11 countries which the 
Division recognized as being "principal exchanges in the major 
money markets" are: Amsterdam, Brussels, Frankfurt, Johannesburg, 
London, Luxembourg, Montreal, Paris, Sydney, Tokyo, Toronto, and 
Zurich.]./ 

In your letter, you state that •since 1975, new foreign 
securities markets have been established and the volume of trading 
in foreign securities by U.S. broker-dealers has significantly 
increased," thus, causing U.S. broker-dealers to compete in a 
global IJ.larketplace. You argue that U.S. broker-dealers are 
adversely affected in this global marketplace because· the 
interpretation of ready market contained in the 1975 letter no 
longer accurately assesses the liquidity of foreign equity 
securities. Thus, the SIA Capital Committee recommends that the 
Division recommend no action if broker-dealers treat the foreJgn 
equity securities listed on the FT-Actuaries World Indices as 
having a ready market.'1/ 

II. 

The FT-A World Indices are jointly compiled by The Financial 
Times Limited, Goldman, Sachs & Co., and County NatWest/Wood 
Mackenzie (together, the "Consortium") in conjunction with The 
Institute of Actuaries and The Faculty of Actuaries. The aim of 
the Consortium was to create and maintain a series of high-quality 
equity market indices for use by the global investment comm.unity. 

The Consortium reviews annually the exchanges to be included 
in the indices. In determining which exchanges to include the 

~/ Letter from Nelson S. Kibler, Assistant Director, Division of 
Market Regulation, to Anthony M. O'Connor, Co-Chairman, 
International Committee, SIA, dated December 29, 1975. 

]./ Letter from Nelson S. Kibler, Assistant Director, Division of 
Market Regulation, to Anthony M. O'Connor, Co-Chairman, 
International Committee, Securities Industry Association, 
dated December 29, 1975. 

'1/ The c,mponents of the Indices will be made available to the 
New fork Stock _t;,xchange and the National Association of 
Securities Dealers on a quarterly basis for distribution to 
their members. Reliance may be placed on the quarterly 
Indices until publication of the following quarterly Indices. 
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Consortium looks at the following criteria: direct equity 
investment by non-nationals must be available; accurate and timely 
data must be available; no significant exchange controls should 
exist which would prevent the timely repatriation of capital or 
dividends; significant international investor interest in the local 
equity market must have been demonstrated; and adequate liquidity 
must exist. 

We understand that, in determining which issues to include on 
the Indices the Consortium subjects the issues listed in the 
different markets to five investibility screens to determine the 
investible universe. The first screen, the Size Screen, excludes 
the bottom 5% of any market's capitalization. The second screen, 
the Total Restriction Screen, excludes any foreign security which 
foreign investors are barred from owning. The third screen, the 
Partial Restriction Screen, excludes a portion of the 
capitalization of an issue where the security has restrictions on 
foreign ownership. A fourth screen, the "Free Float• Screen, 
generally excludes a security where one or more identifiable 
holders acting in concert holds more than 75% of the outstanding 
issue. The fifth screen, the Liquidity Screen, excludes any 
security that fails to trade for more than fifteen working days 
within each of two successive quarters. 

Once the Consortium ·has determined the investible universe 
for a given market, it selects constituent stocks in order to 
capture about 85% of this investible universe. The Consortium also 
determines the economic sectoral make-up of each market before 
determining the individual stocks to include. The stocks are 
selected so that the index reflects the economic sector 
distribution of the investible universe. 

III. 
-

Based on the above, the Division will not recommend to the 
Commission that enforcement action be taken as to section lS(c) (3) 
of the Securities Exchange Act of 1934 and Rule 15c3-1 thereunder 
if broker-dealers treat foreign equity securities listed on the FT­
A World Indices as having a ready market for the purposes of the 
Rule. These securities will be subject to the haircuts specified 
under paragraph (c) (2) (vi) (J). All prior staff opinions relating 
to the ready marketability of foreign equity securities, including 
those contained in the letter to Anthony O'Connor of the SIA 
International Committee, dated December 29, 1975, are hereby 
withdrawn and should not be relied upon. You also should note that 
this letter is not intended to validate the use of the Indexes in 
any other context, but that the relief provided by this no-action 
letter is limited specifically to the terms herein. 

You should be aware that this is a staff position with respect 
to enforcement action only and does not purport to express any 
legal conclusions. This position is based solely on the foregoing 
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description; any factual variations may warrant a different 
response. This position may be withdrawn or modified if the staff 
determines that such action is necessary in the public interest, 
for the protection of investors, or otherwise, in furtherance of 
the purposes of the securities laws. In any event, the position 
stated herein will be reviewed by June 30, 1995. We expect to work 
with your Committee in determining the efficacy of this approach. 

Sincerely, . 

l/!,cLJ:.. C. J}'J.J~ 
Michael A. Macchiaroli 
Associate Director 


