
SECURITIES AND EXCHANGE CoMMISSiON

WASHINGToトl. D.C. 20549

櫨ay 8′ 1981

Hr. Frank J. Wilson

senior Vice President Re9u|atory Policy

and General Counse|

National AssOCiation of Securities Dealers′ |nc.

i735　K St義ee亡′　N.W●

Washington, D・C・ 20006

Dear Frank:

譜器嵩誓葦蒜謹謹書:謙詰d
.6f Pair Practice of the National AssOCiation of Securities Dealers・

|nc. (the咽ASD調)・ On the basis of your letter′ Our∴telephone

conversation on亡hat date′ and ny meeting on March 25′ 198l with

you and other members of the NASD staff′ 1 understand the facts to

section 8′ aS aPPrOVed by the Comission on December 12′

諸豊i結露霊。霊・a器誓畳語s霊言霊i霊e
taken in trade sha|| purchaseヒhe securities a亡a fair market price

at∴the time of purchase … ・"　There may be severa| reasons Why

securities are輸taken in trade′l' or swapped′ in connection with

underwritten offerings′ Particu|ar|y debt offerings. For eXamPle′

a swap may enable an institutiona| custo鳳er∴tO PurChase a seCurity

being distributed when the institution does not have availab|e cash

to pay for i亡Or′ for other∴reaSOnS′ does not∴wish to pay CaSh.

The NASD has received inquj・ries from its members as tO What

date would be considered当he tine of purchase” for purpOSeS Of

dete脚ining "fair market price" of a security taken in trade in the

case of swaps where the price of the security to be taken in trade

is detemined a亡∴the亡ime of pricing of the offered security but

before the effective date of the offering. You state that∴the

藍e。盤e葦詰t詰。圭蕊謹請Sa器m詰詰h言n

y securities Exchange Act Release No. 17371 (December 12・ 1980).



the day before the Offering ls planned to become effective. With

重espect∴to the seCurities∴to be taken in∴trade it is your Viewi that
"the time of purChase. is∴the ti同e at∴which the price of those

謹窪露盤器詳説豊嵩:三
effectiveness under Section 19(b)(3)(A)(i) of the Act aS a Stated

蕊器霊C霊n蕊霊a霊r豊e管C#i書誌′
蕊Sa器#霊葦請。墨書u嘉V講a詰まions

年嵩盤e薫葦亡霊露盤。霊罵・ i請書
transaction′ like the tranSaCtion in the underwritten seCurity′
〃is not |ega||y consummated until effectiveness Of the

o筆書erin9. ●
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