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companies that are two-tier real estate
partnerships that invest in limited
partnerships engaged in the
development and operation of housing
for low and moderate income persons
may qualify for an exemption from the
Act pursuant to section 6(c). Section
6(c) provides that the SEC may exempt
any person from any provision of the
Act and any rule thereunder, if, and to
the extent that, such exemption is
necessary or appropriate in the public
interest and consistent with the
protection of investors and the purposes
fairly intended by the policy and
provisions of the Act. Section 6(e)
permits the SEC to require companies
exempted from the registration
requirements of the Act to comply with
certain specified provisions of the Act
as though the company were a
registered investment company.

5. The Release lists two conditions,
designed for the protection of investors,
which must be satisfied by two-tier
partnerships to quality for the
exemption under section 6(c). First,
interests in the issuer should be sold
only to persons for whom investments
in limited profit, essentially tax-shelter,
investments would not be unsuitable.
Second, requirements for fair dealing by
the general partner of the issuer with the
limited partners of the issuer should be
included in the basic organizational
documents of the company.

6. Applicants assert, among other
things, that the suitability standards set
forth in the application, the
requirements for fair dealing provided
by the Partnership Agreement, and
pertinent governmental regulations
imposed on each Local Limited
Partnership by various Federal, state,
and local agencies provide protection to
investors in Units. In addition,
applicants assert that the requested
exemption is both necessary and
appropriate in the public interests.

For the SEC, by the Division of Investment

Management, pursuant to delegated
authority.

Margaret H. McFarland,

Deputy Secretary.

[FR Doc. 99—-21090 Filed 8-13-99; 8:45 am]
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Pursuant to Section 19(b)(1) of the
Securities Exchange Act of 1934
(““Act’),* notice is hereby given that on
august 5, 1999, the National Securities
Clearing Corporation (““NSCC”) filed
with the Securities and Exchange
Commission (“*Commission’’) the
proposed rule change (File No. SR—
NSCC-99-10) as described in Items |, I,
and 11l below, which items have been
prepared primarily by NSCC. The
Commission is publishing this notice to
solicit comments from interested
persons.

I. Self-Regulatory Organization’s
Statement of the Terms of Substance of
the Proposed Rule Change

The proposed rule change filed by
NSCC involves proposed arrangements
to integrate NSCC and The Depository
Trust Company (“DTC”). The proposal
provides for the following:

e DTC and NSCC will form a New
York corporation (‘*‘Holding Company”)
for the purpose of owning directly all of
the outstanding stock of NSCC and
owning indirectly through a Delaware
subsidiary of the Holding Company all
of the outstanding stock of DTC.

» After receipt of all necessary
regulatory approvals, the Holding
Company will conduct exchange offers
in which current DTC stockholders will
have the opportunity to exchange their
DTC shares for newly-issued Holding
Company common stock on a one-for-
one basis and the two current
stockholders of NSCC will be offered
shares of Holding Company preferred
stock on a one-for-one basis in exchange
for their NSCC shares (“‘Exchange
Offers”).

* The Holding Company will elect as
the Directors of DTC and NSCC the
persons elected by the stockholders of
the Holding Company.

» As subsidiaries of the Holding
Company, DTC and NSCC will continue
to operate as they do currently, and each
will offer its own services to its own
members pursuant to separate legal

115 U.S.C. 78s(b)(1).

arrangements and separate risk
management procedures.

e The Holding Company itself will
not engage in clearing agency activities.
Certain support functions, including
Human Resources, Finance, Audit,
General Administration, Corporate
Communications, and Legal will be
centralized in the Holding Company,
and the Holding Company will provide
those services to each of the two
subsidiary clearing agencies pursuant to
service contracts.

I1. Self-Regulatory Organization’s
Statement of the Purpose of, and
Statutory Basis for, the Proposed Rule
Change

In its filing with the Commission,
NSCC included statements concerning
the purpose of and basis for the
proposed rule change and discussed any
comments it received on the proposed
rule change. The text of these statements
may be examined at the places specified
in Item 1V below. NSCC has prepared
summaries, set forth in sections (A), (B),
and (C) below, of the most significant
aspects of such statements.2

(A) Self-Regulatory Organization’s
Statement of the Purpose of, and
Statutory Basis for, the Proposed Rule
Change

At their meetings in February 1999,
the Boards of Directors of DTC and
NSCC voted to proceed with a plan for
the integration of the two clearing
agencies. A principal goal of the plan is
to facilitate the development and timely
execution of a strategy to harmonize the
processing streams at DTC and NSCC for
the clearance and settlement of both
institutional and broker transactions.
This strategy is intended to
accommodate shortened settlement
cycles and increased volumes, to
improve risk management, and to lower
transaction processing costs.

An initial step in the plan was the
identification from among the
incumbent directors of both Boards of a
single group of individuals to serve as
the Board of Directors for each of the
two companies. Since simply adding the
membership of NSCC’s Board to DTC’s
Board would have resulted in certain
user and marketplace organizations
having more than one representative,
each of these organizations was asked to
select only one representative. Through
this process and with the inclusion of
DTC and NSCC management Directors,
a group of twenty-seven persons was
identified. That group has been elected
as NSCC Board of Directors by NSCC’s

2The Commission has modified the text of the
summaries prepared by NSCC.
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stockholders. Since federal banking law
applicable to DTC limits the maximum
size of DTC’s Board to twenty-five
members, two of the persons elected to
NSCC'’s Board will participate in DTC
Board meetings as non-voting advisors.
The remaining twenty-five persons have
been elected as DTC Board of Directors
by DTC stockholders.3

The next steps in the integration plan,
conducting the Exchange Offers and
implementing certain stock ownership
and corporate governance arrangements
for the Holding Company, are the
subjects of the proposed rule change.

The Holding Company will issue two
classes of stock in connection with the
Exchange Offers: common stock to be
owned initially by current DTC
stockholders and preferred stock to be
owned in equal amounts by the New
York Stock Exchange (““NYSE’’) and the
National Association of Securities
Dealers, Inc. (““NASD”), the current
stockholders of NSCC. As explained in
more detail below, NSCC believes that
DTC and NSCC will satisfy the fair
representation requirement of Section
17A(b)(3)(C) of the Act4 in the Holding
Company structure by (1) giving
participants and members of DTC and
NSCC the right to purchase shares of
Holding Company common stock on a
basis that reflects their use of the
services and facilities of DTC and NSCC
(based on a system analogous to the
system now employed by DTC for
reallocating entitlements to purchase
shares of DTC stock) and (2) selecting
individuals to be directors of the
holding Company (who will also be
directors of DTC and NSCC) on a basis
that will insure that all major
constituencies in the securities industry
will have a voice in the business and
affairs of DTC and NSCC (based on a
process analogous to the process now
employed by the two clearing agencies
for selecting their directors).

In connection with the exchange offer
for shares of DTC stock, the current DTC
Stockholders Agreement will be
amended to provide that if a specified
supermajority of DTC stockholders
tender their shares of DTC stock for
shares of Holding Company common
stock: (1) any DTC stockholders that fail
to tender their shares of DTC stock will
cease to be qualified holders of DTC
stock; (2) their shares of DTC stock will
automatically be transferred to NSCC;
(3) NSCC wiill tender such shares of DTC
stock to the Holding Company in
exchange for an equivalent number of

3 See Securities Exchange Act Release No. 41520
(June 11, 1999), 64 FR 33336 [File No. SR-NSCC—
99-08] (order approving proposed rule change).

415 U.S.C. 78g-1(b)(3)(C).

shares of Holding Company common
stock; and (4) the non-tendering DTC
stockholders will be paid DTC book
value for their shares of DTC stock as
and when NSCC, in accordance with
procedures set forth in the Holding
Company Shareholders Agreement, sells
or transfers its shares of Holding
Company common stock to other
participants or members of DTC and
NSCC.5

The Holding Company’s Articles of
Incorporation, By-Laws, and
Shareholders Agreement (*‘Basic
Documents’) & contain provisions
designed to preserve the rights that the
stockholders of DTC and NSCC
currently have and in particular to
satisfy the fair representation
requirement of Section 17A of the Act.
In this regard, the Basic Documents
provide for the following:

* As owners of Holding Company
preferred stock, the NYSE and the
NASD each will have the right to put
one person on the Board of Directors of
the Holding Company, and that person
will also serve on the Boards of DTC
and NSCC. All other Directors will be
elected annually by the owners of
Holding Company common stock.

¢ As discussed above, the rights to
purchase Holding Company common
stock will be reallocated to the users of
both clearing agencies based upon the
users’ usage. Under the Basic
Documents, these rights will be
reallocated initially in 2000 and again in
2001. Thereafter, depending upon
whether there are significant changes in
entitlements and stock purchases, the
Board of the Holding Company will be
permitted to schedule reallocations
every other year or every third year
rather than annually.

* The owners of Holding Company
common stock will be able to exercise
cumulative voting in the election of
Holding Company directors.

With respect to the nomination
process, each year the Holding
Company’s Board of Directors will
appoint a nominating committee that
may include both members and non-
members of the Board. After soliciting
suggestions from all users of the clearing
agencies of possible nominees to fill
vacancies on the Board, the nominating
committee will recommend a slate of

5NSCC has informed the Commission that the
procedures to be used by NSCC to sell or transfer
Holding Company common stock are in all material
respects the same as the procedures set forth in
DTC'’s Stockholders Agreement applicable to the
sale by a stockholder of DTC shares.

6 NSCC included the Basic Documents as exhibits
to its filing, which is available for inspection and
copying in the Commission’s public reference room
and through NSCC.

nominees to the full Board. The Board
may make changes in that slate before
submitting nominations to the holders
of Holding Company common stock for
election. The election ballot included in
the proxy materials will provide an
opportunity for stockholders to vote for
a person not listed as a nominee. Since
the Basic Documents provide for
cumulative voting, one or more owners
of Holding Company common stock
could arrange to elect a person not on
the slate nominated for election by the
Board.

NSCC believes that the proposed rule
change is consistent with the
requirements of Section 17A of the Act
because it is designed to coordinate
further the activities of DTC and NSCC
in order to help assure the continued
prompt and accurate clearance and
settlement of securities transactions in
the face of changing business and
regulatory requirements for the
securities industry.

B. Self-Regulatory Organization’s
Statement on Burden on Competition

NSCC does not believe that the
proposed rule change will impose any
burden on competition not necessary or
appropriate in furtherance of the
purposes of the Act. DTC and NSCC are
utilities created to serve members of the
securities industry by providing certain
complementary services that are
ancillary to the businesses in which
industry members compete with one
another.

C. Self-Regulatory Organization’s
Statement on Comments on the
Proposed Rule Change Received From
Members, Participants or Others

Written comments from NSCC
members have not been solicited or
received on the proposed rule change.

111. Date of Effectiveness of the
Proposed Rule Change and Timing for
Commission Action

Within thirty-five days of the date of
publication of this notice in the Federal
Register or within such longer period (i)
as the Commission may designate up to
ninety days of such date if it finds such
longer period to be appropriate and
publishes its reasons for so finding or
(ii) as to which NSCC consents, the
Commission will:

(A) By order approve such proposed
rule change or

(B) Institute proceedings to determine
whether the proposed rule change
should be disapproved.

1V. Solicitation of Comments

Interested persons are invited to
submit written data, views, and
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arguments concerning the foregoing,
including whether the proposed rule
change is consistent with the Act.
Persons making written submissions
should file six copies thereof with the
Secretary, Securities and Exchange
Commission, 450 Fifth Street, N.W.,
Washington, D.C. 20549-0609. Copies of
the submission, all subsequent
amendments, all written statements
with respect to the proposed rule
change that are filed with the
Commission, and all written
communications relating to the
proposed rule change between the
Commission and any person, other than
those that may be withheld from the
public in accordance with the
provisions of 5 U.S.C. 552, will be
available for inspection and copying in
the commission’s Public Reference
Section, 450 Fifth Street, N.W.,
Washington, D.C. 20549. Copies of such
filing also will be available for
inspection and copying at the principal
office of DTC. all submissions should
refer to File No. SR-NSCC-99-10 and
should be submitted by September 7,
1999.

For the commission by the Division of

Market Regulation, pursuant to delegated
authority.”

Margaret H. McFarland,

Deputy Secretary.

[FR Doc. 99-21193 Filed 8-13-99; 8:45 am]
BILLING CODE 8010-01-M

DEPARTMENT OF STATE
Office of Defense Trade Controls
[Public Notice No. 3107]

Notifications to the Congress of
Proposed Commercial Export Licenses

AGENCY: Department of State.
ACTION: Notice.

SUMMARY: Notice is hereby given that
the Department of State has forwarded
the attached Notifications of Proposed
Export Licenses to the Congress on the
dates shown on the attachments
pursuant to section 36(c) and in
compliance with section 36(e) of the
Arms Export Control Act (22 U.S.C.
§2776).

EFFECTIVE DATE: As shown on each of
the ten (10) letters.

FOR FURTHER INFORMATION CONTACT: Mr.
William J. Lowell, Director, Office of
Defense Trade Controls, Bureau of
Political-Military Affairs, Department of
State ((703) 875-6644).

717 CFR 200.30-3(a)(12).

SUPPLEMENTARY INFORMATION: Section
38(e) of the Arms Export Control Act
mandates that notifications to the
Congress pursuant to section 36(c) must
be published in the Federal Register
when they are transmitted to Congress
or as soon thereafter as practicable.

Dated July 29, 1999.
William J. Lowell,
Director, Office of Defense Trade Controls.

United States Department of State

Washington, D.C. 20520.

Dear Mr. Speaker: Pursuant to Section
36(c)&(d) of the Arms Export Control Act, |
am transmitting herewith certification of a
proposed Manufacturing License Agreement
for the export of defense services under a
contract in the amount of $50,000,000 or
more.

The transaction described in the attached
certification involves the export of defense
services to Finland for the final assembly and
ramp flight of the F/A-18 aircraft.

The United States Government is prepared
to license the export of these items having
taken into account political, military,
economic, human rights, and arms control
considerations.

More detailed information is contained in
the formal certification which, though
unclassified, contains business information
submitted to the Department of State by the
applicant, publication of which could cause
competitive harm to the United States firm
concerned.

Sincerely,
Barbara Larkin,
Assistant Secretary, Legislative Affairs.

Enclosure: Transmittal No. DTC 3-99

The Honorable J. Dennis Hastert, Speaker
of the House of Representatives.

Dear Mr. Speaker: Pursuant to section 36(c)
of the Arms Export Control Act, | am
transmitting herewith certification of a
proposed license for the export of defense
articles or defense services sold
commercially under a contract in the amount
$50,000,000 or more.

The transaction contained in the attached
certification involves the export of technical
data and defense services for the design and
development of the Hyper Shower
Commercial Communication Satellite system
in Japan.

The United States Government is prepared
to license the export of these items having
taken into account political, military,
economic, human rights, and arms control
considerations.

More detailed information is contained in
the formal certification which, though
unclassified, contains business information
submitted to the Department of State by the
applicant, publication of which could cause
competitive harm to the United States firm
concerned.

Sincerely,
Barbara Larkin,
Assistant Secretary, Legislative Affairs.

Enclosure: Transmittal No. DTC 78—-99

The Honorable J. Dennis Hastert, Speaker
of the House of Representatives.

Dear Mr. Speaker: Pursuant to section 36(c)
of the Arms Export Control Act, | am
transmitting herewith certification of a
proposed license for the export of major
defense equipment sold under a contract in
the amount of $14,000,000 or more.

The transaction described in the attached
certification involves the sale of two S—70A
helicopters for use by the Turkish Ministry
of National Defense.

The United States Government is prepared
to license the export of these items having
taken into account political, military,
economic, human rights, and arms control
considerations.

More detailed information is contained in
the formal certification which, though
unclassified, contains business information
submitted to the Department of State by the
applicant, publication of which could cause
competitive harm to the United States firm
concerned.

Sincerely,
Barbara Larkin,
Assistant Secretary, Legislative Affairs.

Enclosure: Transmittal No. DTC 80-99

The Honorable J. Dennis Hastert, Speaker
of the House of Representatives.

Dear Mr. Speaker: Pursuant to section 36(c)
of the Arms Export Control Act, | am
transmitting herewith notification of a
proposed license for the export of defense
articles or defense services in the amount of
$50,000,000 or more.

The transaction contained in the attached
notification involves the export of one
Telestar commercial communications
satellite to French Guiana for launch into
outer space.

The United States Government is prepared
to license the export of these items having
taken into account political, military,
economic, human rights, and arms control
considerations.

More detailed information is contained in
the formal certification which, though
unclassified contains business information
submitted to the Department of State by the
applicant, publication of which could cause
competitive harm to the United States firm
concerned.

Sincerely,
Barbara Larkin,
Assistant Secretary, Legislative Affairs.

Enclosure: Transmittal No. DTC 74-99

The Honorable J. Dennis Hastert, Speaker
of the House of Representatives.

Dear Mr. Speaker: Pursuant to section 36(c)
of the Arms Export Control Act, | am
transmitting herewith certification of a
proposed license for the export of defense
articles or defense services sold
commercially under a contract in the amount
$50,000,000 or more.

The transaction contained in the attached
certification involves a technical assistance
agreement for the design, manufacture, and
launch of two direct broadcasting satellites
for Japan.

The United States Government is prepared
to license the export of these items having
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