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20%. Corvis represents that it does not
intend to derive a significant percentage
of its revenues from income derived
from the sale of interest in non-
controlled companies.

7. Corvis thus asserts that it satisfies
the standards for an order under section
3(b)(2) of the Act.

Applicant’s Conditions

Applicant agrees that any order
granting the requested relief will be
subject to the following conditions:

1. Corvis will continue to allocate and
utilize its accumulated cash and Capital
Preservation Investments, whether held
directly or through US Capital, for bona
fide business purposes.

2. Corvis will not engage in trading in
securities, either directly or through any
of its subsidiaries, for short-term
speculative purposes.

For the Commission, by the Division of
Investment Management, under delegated
authority.

Margaret H. McFarland,

Deputy Secretary.

[FR Doc. 02—27223 Filed 10-24-02; 8:45 am]
BILLING CODE 8010-01-M

SECURITIES AND EXCHANGE
COMMISSION

Sunshine Act Meetings

Notice is hereby given, pursuant to
the provisions of the Government in the
Sunshine Act, Public Law 94-409, that
the Securities and ExchangeCommission
will hold the following meetings during
the week of October 28, 2002:

A Closed Meeting will be held on Monday,
October 28, 2002, at 10 a.m., and Open
Meetings will be held on Wednesday,
October 30, 2002 at 10 a.m., and Thursday,
October 31, 2002 at 10 a.m.

Commissioner Campos, as duty
officer, determined that no earlier notice
thereof was possible.

Commissioners, Counsel to the
Commissioners, the Secretary to the
Commission, and recording secretaries
will attend the Closed Meeting. Certain
staff members who have an interest in
the matters may also be present.

The General Counsel of the
Commission, or his designee, has
certified that, in his opinion, one or
more of the exemptions set forth in 5
U.S.C. 552b(c)(3), (5), (7), (9)(B) and (10)
and 17 CFR 200.402(a)(3), (5), (7), (9)(ii)
and (10), permit consideration of the
scheduled matters at the Closed
Meeting.

The subject matter of the Closed
Meeting scheduled for Monday, October
28, 2002 will be:

Formal order of investigation;

Institution and settlement of
administrative proceedings of an

enforcement nature;
Institution and settlement of
injunctive actions; and
Adjudicatory matter.
The subject matter of the Open

Meeting scheduled for Wednesday,

October 30, 2002 will be:
1. The Commission will consider

proposing new rules and amendments
regarding the use of pro forma financial
information in order to implement
section 401(b) of the Sarbanes-Oxley Act
of 2002. In addition, the Commission
will consider an amendment to Form 8-
K requiring the filing of earnings
announcements and releases.

2. The Commission will consider
whether to propose rules relating to
section 401(a) of the Sarbanes-Oxley Act
of 2002. The proposed rules would
require companies to provide in their
“Management’s Discussion and
Analysis” section of the Commission
filings: (a) A discussion of off-balance
sheet arrangements; (b) a table of
aggregate contractual obligations due in
short and long-term time horizons; and
(c) either a table or textual disclosure of
aggregate contingent liabilities and
commitments in the short and long-
term.

3. The Commission will consider
whether to propose new rules that
would prohibit an issuer’s directors and
executive officers from purchasing,
selling or otherwise acquiring or
transferring any equity security of the
issuer during a pension plan blackout
period that prevents plan participants or
beneficiaries from engaging in equity
securities transactions, if the equity
security was acquired in connection
with the director or executive officer’s
service or employment as a director or
executive officer. These rules would
implement section 306(a) of the
Sarbanes-Oxley Act of 2002. In addition,
the proposed rules would require
issuers to provide advance notice to
their directors and executive officers
and the Commission of the imposition

of a pension plan blackout period.
The subject matter of the Open

Meeting scheduled for Thursday,
October 31, 2002 will be:

1. The Commission will consider
whether to propose amendments to the
definition of terms used in the
exception from the definition of dealer
for banks under section 3(a)(5) of the
Securities Exchange Act of 1934. The
Commission will consider whether to
propose amendments to the related
exemption for banks, savings
associations, and savings banks as well
as propose a new exemption concerning
securities lending. These proposals
relate to the implementation of the

specific exceptions for banks from the
definitions of “broker” and “‘dealer”
that were amended by the Gramm-
Leach-Bliley Act.

2. The Commission will consider
proposed rules establishing standards of
professional conduct for attorneys who
appear and practice before the
Commission in any way in the
representation of issuers, as required by
section 307 of the Sarbanes-Oxley Act of
2002. These standards would include a
rule requiring an attorney to report
“evidence of a material violation of
securities laws or breach of fiduciary
duty or similar violation by the
company or any agent thereof” to the
chief legal counsel or the chief
executive officer of the company (or the
equivalent); and, if they do not respond
appropriately to the evidence, requiring
the attorney to report the evidence to
the audit committee, another committee
of independent directors, or the full
board of directors.

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 at (202) 942—7070.

Dated: October 23, 2002.
Margaret H. McFarland,
Deputy Secretary.

[FR Doc. 02—27349 Filed 10-23-02; 10:47
am|]
BILLING CODE 8010-01-P

SECURITIES AND EXCHANGE
COMMISSION

[Release No. 34-46620A; File No. SR—
NYSE-2002-46]

Self-Regulatory Organizations; Notice
of Filing of Proposed Rule Change by
the New York Stock Exchange, Inc.
Relating to Shareholder Approval of
Equity Compensation Plans and the
Voting of Proxies

October 21, 2002.

Correction

In FR Document No. 02-26037,
beginning on page 63486 in the issue for
Friday, October 11, 2002, the word
“less” in footnote 10 should be changed
to “greater.” Footnote 10 should read as
follows:

10 For these purposes, a “‘repricing” means
any of the following (or any other action that
has the same effect as any of the following):
(1) Amending the terms of an option after it
is granted to lower its strike price; (2) any
other action that is treated as a repricing
under generally accepted accounting
principles; and (3) canceling an option at a
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time when its strike price is equal to or
greater than the fair market value of the
underlying stock, in exchange for another
option, restricted stock, or other equity,
unless the cancellation and exchange occurs
in connection with a merger, acquisition,
spin-off or other similar corporate
transaction. A cancellation and exchange
described in clause (3) of the preceding
sentence will be considered a repricing
regardless of whether the option, restricted
stock or other equity is delivered 2
simultaneously with the cancellation,
regardless of whether it is treated as a
repricing under generally accepted
accounting principles, and regardless of
whether it is voluntary on the part of the
option holder.

For the Commission by the Division of
Market Regulation, pursuant to delegated
authority.?

Margaret H. McFarland,

Deputy Secretary.

[FR Doc. 02—27225 Filed 10-24—-02; 8:45 am]
BILLING CODE 8010-01-P

SECURITIES AND EXCHANGE
COMMISSION

[Release No. 34-46684; File No. SR-PCX—
2002-69]

Self-Regulatory Organizations; Notice
of Filing and Immediate Effectiveness
of Proposed Rule Change by the
Pacific Exchange, Inc. To Adopt a New
Interpretation Under PCXE Rule 7.37 in
Securities Subject to the ITS Plan
Exemption

October 17, 2002.

Pursuant to Section 19(b)(1) of the
Securities Exchange Act of 1934
(“Act”),? and Rule 19b—4 thereunder,?2
notice is hereby given that on October
15, 2002, the Pacific Exchange, Inc.
(“PCX” or “Exchange”) filed with the
Securities and Exchange Commission
(“SEC” or “Commission”) the proposed
rule change as described in Items I, II,
and III below, which Items have been
prepared by PCX. PCX filed the
proposed rule change pursuant to
Section 19(b)(3)(A) of the Act3 and Rule
19b-4(f)(6) thereunder,* which renders
the proposal effective upon filing with
the Commission. The Commission is
publishing this notice to solicit
comments on the proposed rule change
from interested persons.

117 CFR 200.30-2(a)(12).
115 U.S.C. 78s(b)(1).

217 CFR 240.19b—4.

315 U.S.C. 78s(b)(3)(A).
417 CFR 240.19b—4(f)(6).

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

The Exchange, through its wholly
owned subsidiary PCX Equities, Inc.
(“PCXE”), proposes to amend certain
rules governing the Archipelago
Exchange (“ArcaEx”), the equities
trading facility of PCXE, to conform to
the Commission’s order granting a de
minimis exemption from the trade-
through restrictions of the Intermarket
Trading System (“ITS”) Plan in certain
exchange-traded funds (“ETFs”). Below
is the text of the proposed rule change.
New text is in italics, while deletions

appear in [brackets].
* * * * *

PCX Equities, Inc.

Rule 7—Equities Trading Orders and
Modifiers

Rule 7.31(a)-(d)—No change.

(e) Immediate-or-Cancel Order. A
market or limit order that is to be
executed in whole or in part as soon as
such order is received, and the portion
not so executed is to be treated as
canceled. An immediate-or-cancel order
for Trade-Through Exempt Securities
(as defined in Rule 7.37) will be
permitted to trade at a price no more
than three cents ($0.03) away from the
NBBO displayed in the Consolidated
Quote.

(f)-(u)—No change.

(v) NOW Order. A Limited Price
Order that is to be executed in whole or
in part on the Corporation, and the
portion not so executed shall be routed
pursuant to Rule 7.37(d) only to one or
more NOW Recipients for immediate
execution as soon as the order is
received by the NOW Recipient. Any
portion not immediately executed by
the NOW Recipient shall be cancelled.
If a NOW Order is not marketable when
it is submitted to the Corporation, it
shall be cancelled. NOW Orders may not
be Directed Orders. NOW Orders for
Trade-Through Exempt Securities (as
defined in Rule 7.37) may be routed and
executed at a price that is no more than
three cents ($0.03) away from the NBBO
displayed in the Consolidated Quote.

(w) PNP Order (Post No Preference).
A limit order to buy or sell that is to be
executed in whole or in part on the
Corporation, and the portion not so
executed is to be ranked in the Arca
Book, without routing any portion of the
order to another market center;
provided, however, the Corporation
shall cancel a PNP Order that would
lock or cross the NBBO. PNP Orders for
Trade-Through Exempt Securities (as
defined in Rule 7.37) will not be
canceled at the time of order entry if

such orders would lock or cross the
NBBO. PNP Orders in Trade-Through
Exempt Securities may be executed at a
price no more than three cents ($0.03)
away from the NBBO displayed in the
Consolidated Quote.

(x)—No change.

* * * * *

Order Execution

Rule 7.37. Subject to the restrictions
on short sales under Rule 10a—1 under
the Exchange Act, like-priced orders,
bids and offers shall be matched for
execution by following Steps 1 through
5 in this Rule; provided, however, for an
execution to occur in any Order Process,
the price must be equal to or better than
the NBBO, unless the Archipelago
Exchange has routed orders to [all] away
markets at the NBBO, where applicable
(however, a User may submit a NOW
Order or Primary Only Order that may
be routed to an away market without
consideration of the NBBO). This rule
will not apply to securities that are
subject to an exemption from the
Commission under SEC Rule 11Aa3-2(f)
to the trade-through provisions of the
ITS Plan (“Trade-Through Exempt
Securities”). Orders in Trade-Through
Exempt Securities designated as 10C,
NOW and PNP orders will be effected at
a price no more than three cents ($0.03)
away from the best bid and offer quoted

in CQS.
(a)—(e)—No change.

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

In its filing with the Commission,
PCX 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 IV below. The PCX has prepared
summaries, set forth in sections A, B,
and C below, of the most significant
aspects of such statements.

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

1. Purpose

On August 28, 2002, the Securities
and Exchange Commission issued an
order granting a de minimis exemption
from the trade-through restrictions of
the Intermarket Trading System (“ITS”)
Plan in exchange-traded funds (“ETFs”)
tracking the Nasdag-100 Index (“QQQ"),
the Standard & Poor’s 500 Index
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