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1 15 U.S.C. 78s(b)(1) (1988).
2 17 CFR 240.19b–4.

quality from the affiliated person or to
overpay for any securities. Applicant
argues that it is unlikely that Morgan
Stanley would be able to exercise any
adverse influence over the Trusts with
respect to purchases of Treasuries
because Treasuries do not vary in
quality and are traded in one of the most
liquid markets in the world. Treasuries
are available through both primary and
secondary dealers, making the
Treasuries market very competitive. In
addition, market prices on Treasuries
can be confirmed on a number of
commercially available information
screens. Applicant argues that because
Morgan Stanley is one of a limited
number of primary dealers in
Treasuries, Morgan Stanley will be able
to offer the Trusts prompt execution of
their Treasury purchases at very
competitive prices.

4. Applicant states that it is only
seeking relief from section 17(a) with
respect to the initial purchase of the
Treasuries and not with respect to an
on-going course of business.
Consequently, investors will know
before they purchase a Trust’s PEPS the
Treasuries that will be owned by the
Trust and the amount of the cash
payments that will be provided
periodically by the Treasuries to the
Trust and distributed to Holders.
Applicant also asserts that whatever risk
there is of overpricing the Treasuries
will be borne by the counterparties and
not by the Holders because the cost of
the Treasuries will be calculated into
the amount paid by the Contracts.
Applicant argues that, for this reason,
the counterparties will have a strong
incentive to monitor the price paid for
the Treasuries, because any
overpayment could result in a reduction
in the amount that they would be paid
on the Contracts.

5. Applicant believes that the terms of
the proposed transaction are reasonable
and fair and to not involve overreaching
on the part of any person, that the
proposed transaction is consistent with
the policy of each of the Trusts, and that
the requested exemption is appropriate
in the public interest and consistent
with the protection of investors and
purposes fairly intended by the policies
and provisions of the Act.

Applicant’s Conditions

Applicants agree that the order
granting the requested relief shall be
subject to the following conditions:

1. Any investment company owning
voting stock of any Trust in excess of
the limits imposed by section 12(d)(1) of
the Act will be required by the Trust’s
charter documents, or will undertake, to

vote its Trust shares in proportion to the
vote of all other Holders.

2. The trustees of each Trust,
including a majority of the trustees who
are not interested persons of the Trust,
(a) will adopt procedures that are
reasonably designed to provide that the
conditions set forth below have been
complied with; (b) will make and
approve such changes as deemed
necessary; and (c) will determine that
the transactions made pursuant to the
order were effected in compliance with
such procedures.

3. The Trusts (a) will maintain and
preserve in an easily accessible place a
written copy of the procedures (and any
modifications thereto), and (b) will
maintain and preserve for the longer of
(x) the life of the Trusts and (y) six years
following the purchase of any
Treasuries, the first two years in an
easily accessible place, a written record
of all Treasuries purchased, whether or
not from applicant, setting forth a
description of the Treasuries purchased,
the identity of the seller, the terms of
the purchase, and the information or
materials upon which the
determinations described below were
made.

4. The Treasuries to be purchased by
each Trust will be sufficient to provide
payments to PEPS Holders that are
consistent with the investment
objectives and policies of the Trust as
recited in the Trust’s registration
statement and will be consistent with
the interests of the Trust and the
Holders of its PEPS.

5. The terms of the transactions will
be reasonable and fair to the Holders of
the PEPS issued by each Trust and will
not involve overreaching of the Trust or
the Holders of PEPS thereof on the part
of any person concerned.

6. The fee, spread, or other
remuneration to be received by Morgan
Stanley will be reasonable and fair
compared to the fee, spread, or other
remuneration received by dealers in
connection with comparable
transactions at such time, and will
comply with section 17(e)(2)(C) of the
Act.

7. Before any Treasuries are
purchased by the Trust, the Trust must
obtain such available market
information as it deems necessary to
determine that the price to be paid for,
and the terms of, the transaction is at
least as favorable as that available from
other sources. This shall include the
Trust obtaining and documenting the
competitive indications with respect to
the specific proposed transaction from
two other independent government
securities dealers. Competitive
quotation information must include

price and settlement terms. These
dealers must be those who, in the
experience of the Trust’s trustees, have
demonstrated the consistent ability to
provide professional execution of
Treasury transactions at competitive
market prices. They also must be those
who are in a position to quote favorable
prices.

For the Commission, by the Division of
Investment Management, pursuant to
delegated authority.
Margaret H. McFarland,
Deputy Secretary.
[FR Doc. 96–24699 Filed 9–25–96; 8:45 am]
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Sunshine Act Meeting

‘‘FEDERAL REGISTER’’ CITATION OF
PREVIOUS ANNOUNCEMENT: [To Be
Published].
STATUS: Closed Meeting.
PLACE: 450 Fifth Street, NW.,
Washington, DC.
DATE PREVIOUSLY ANNOUNCED: To Be
Published.
CHANGE IN THE MEETING: Date Change/
Time Change.

The closed meeting scheduled for
Friday, September 27, 1996, at 9:30
a.m., has been changed to Thursday,
September 26, 1996, at 4:30 p.m.

Commissioner Wallman, as duty
officer, determined that Commission
business required the above change and
that no earlier notice thereof was
possible.

At times, changes in Commission
priorities require alterations in the
scheduling of meeting items. For further
information and to ascertain what, if
any, matters have been added, deleted
or postponed, please contact: The Office
of the Secretary (202) 942–7070.

Dated: September 24, 1996.
Margaret H. McFarland,
Deputy Secretary.
[FR Doc. 96–24893 Filed 9–24–96; 3:53 pm]
BILLING CODE 8010–01–M

[Release No. 34–37706; File No. SR–Amex–
96–32]

Self-Regulatory Organizations; Notice
of Filing of Proposed Rule Change by
the American Stock Exchange, Inc., To
Amend the Firm Facilitation Exemption

September 20, 1996.
Pursuant to Section 19(b)(1) of the

Securities Exchange Act of 1934
(‘‘Act’’) 1 and Rule 19b–4 thereunder,2
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