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Memorandum
To: Fran Jacobs
From: Elizabeth MeCaul

Francisco Gonzalez

Date: January 14, 1824

Subject: Management Fee Split, Sarlas A

'

As reguested, the managemant fee split for the §138,440,000 Series A bonds financing which closed on
February 21, 1881 was as follows:

Goidman, Sachs & Go, §124,434.40 71.84%
Metrill Lynch & Go, 10,000.00 8.73%
Bear, Stearns & Co. 10,000.00 5.73%
WR Lazard, Laidiaw & Mead 10,000.00 5.73%
J4.P. Morgan Seourities inc. 10,000.00 E.73%
Lehman Brothers 10.000.00 5.78%
Total $174,454.40 100.0% (rounded)

or $1.28 per bond




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION IN REPLYING PLEASE QUOTE
BOSTON DISTRICT OFFICE
S8TH FLOCR
73 TREMONT STREET
BOSTON, MASSACHUSETTE 02108

January 6, 1994

Quenton Spector

New York City Municipal Assistance Corp.
1 World Trade Center, Suite 8901

New York, NY 10048

Re: In the Matter of Certain Municipal Securites Transactions (NY-6085)

Dear Mr. Spector:

Pursuant to a Formal Order of Investigation entered by the United States
Securities and Exchange Commission, this office is conducting the above-referenced”
investigation to determine whether there have been violations of the federal securities
laws. Accordingly, we request that you furnish a written response to the following by
January 20, 1994:

1. Please prepare a chronology of all oral or written statements made by Merrill
Lynch and/or Lazard Freres concerning any contracts or agreements between or
among each other for the period of December 1, 1989 through December 31, 1992,
including the names and positions of all persons who made or received such
disclosures.

2. Please prepare a schedule of all firms that you have engaged to perform lead
underwriting or co-lead underwriting services, including the amount of the offering,
the date of the offering, and the fees paid by the District to the underwriter and co-
lead underwriter, for the period of December 1, 1989 through December 31, 1992.

This investigation is confidential and should not be construed as an indication
by the Commission or its staff that any violations of the federal securities laws have
occurred; nor should it be construed as a reflection upon any security, person or
entity. Enclosed is a form containing important information for persons requested to
supply information voluntarily. If you have any questions regarding this matter,
please contact me at (617) 424-5900, x634, or, in my absence, Richard P. Jacobson,
at (617) 424-5900, x635.

Enclosure: Form 1662



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Supplemental Information for Persons Requested to Supply
Information Voluntarily or Directed to Supply Information
Pursuant to a Commissior Subpoena

False Statements and Documents

Section 1001 of Title 18 of the United States Code provides as follows:

Whoever, in any matter within the jurisdiction of any department or agency of the United States knowingly
and willfully falsifies, conceals or covers up by any trick, scheme, or device a material fact, or makes any
false, fictitious or fraudulent statements or representations, or makes or uses any false writing or document
knowing the same to contain any false, fictitious or frauduient statement or entry, shall be fined not more
than $10,000 or imprisoned not more than five years, or both.

Testimony .

If your testimony is taken, you should be aware of the following:

1. Record. Your testimony will be transcribed by a reporter. If you desire to go off the record, please indicate
this to the Commission employee taking your testimony, who will determine whether to grant your request. The
reporter will not go off the record at your, or your counsel's, direction.

2. Counsel., You have the right to be accompanied, represented and advised by counsel of your choice. Your
counsel may advise you before, during and after your testimony; question you briefly at the conclusion of your
testimony to clarify any of the answers you give during testimony; and make summary notes during your
testimony solely for your use. |f you are accompanied by counsel, you may consult privately.

if you are not accompanied by counsel, please advise the Commission employee taking your testimony whenever
during your testimony you desire to be accompanied, reprasented and advised by counsel. Your testimony will
be adjourned to afford you the opportunity to arrange to do so.

You may be represented by counsel who also represents other persons involved in the Commission's inves-
tigation. This muttiple representation, however, presents a potential conflict of interest it one client's interests are
or may be adverse to another's. If you are represented by counsel who also represents other persons involved
in the investigation, the Commission will assume that you and counsel have discussed and resolved all issues
concerning possible conflicts of interest. The choice of counsel, and the responsibility for that choice, is yours.

3. Transcript Availability. Rule 6 of the Commission’s Rules Relating to Investigations, 17 CFR 203.6, states:

A person who has submitted documentary evidence or testimony in a formal investigative proceeding shall
be entitled, upon written request, to procure a copy of his documentary evidence or a transcript of his
testimony on payment of the appropriate fees: Provided, hawever, That in a nonpublic formal investigative
proceeding the Commission may for good cause deny such request. In any event, any witness, upon
proper identification, shall have the right to inspect the official transcript of the witness' own testimony.

If you wish to purchase a copy of the transcﬁpt of your testimony, the reporter will provide you with a copy of
the appropriate form. Persons requested to supply information voluntarily will be allowed the rights provided by

this rule.
4. Perjury. Section 1621 of Title 18 of the United States Code provides as follows:

Whoever . . . having taken an oath before a competent tribunal, officer, or person, in any case in which
a law of the United States authorizes an oath to be administered, that he will testify, declare, depose, or
certify truly, . . . willfully and contrary to such oath states or subscribes any material matter which he does
not believe to be true . . . is guilty of perjury and shall, except as otherwise expressly provided by law, be
fined not more than $2,000 or imprisoned not more than five years or both . . . .

5. Fifth Amendment and Voluntary Testimony. Information you give may be used against you in any federal,
state, Iocal or foreign administrative, civil or criminal proceeding brought by the Commission or any other agency.

SEC 1662 (9-89)



You may refuse, in accordance with the rights guaranteed to you by the Fifth Amendment to the Constitution of
:hre: United States, 1o give any information that may tend to incriminate you or subject you to fine, penalty or
orfeiture, '

If your testimony is not pursuant to subpoena, your appearance to testify is voluntary, you need not answer any
question, and you may leave whenever you wish. Your cooperation is, however, appreciated.

6. Formal Order Availability. If the Commission has issued a formal order of investigation, it will be shown to
?;‘Ou during your testimony, at your request. If you desire a copy of the formal order, please make your request
writing. ' : : . B -

\

.Su\bmlss.l'ons and Settiemments

Rule 5(c) of the Commission’s Rules on Informal and Other Procedures, 17 CFR 202.5(c), states:

Parsons who become involved in . . . investigations may, on their own initiative, submit a written statement
to the Commission setting forth their interest and position in regard to the subject matter of the investi-
gation. Upon request, the staff, in its discretion, may acvise such persons of the general nature of the
invastigation, inciuding the indicated violations as they pertain to them, and the amount of time that may
be available for preparing and submitting a statement prior to the presentation of a staff recommenda-
tion to the Commission for the commencement of an administrative or injunction proceeding. Submissions
by interested persons should be forwarded to the appropriate Division Director or Regional Administrator
lwrth a copy to the staff members conducting the investigation and should be clearly referenced to the
specific investigation to which they relate. In the event a recommendation for the commencement of an
enforcement proceeding is presented by the staff, any submissions by interested persons will be forwarded
to the Commission in conjunction with the staff memorandum.

The staff 'of the Commission routinely seeks to introduce submissions made pursuant to Rule 5(c) as evidence
in Commission enforcement proceedings, when the staff deems appropriate.

Rule 5(f) of the Commission’s Rules on Informal and Other Procedures, 17 CFR 202.5(f), states:

In the course of the Commission’s investigations, civil lawsuits, and administrative proceedings, the staff,
with appropriate authorization, may discuss with persons involved the disposition of such matters by
consent, by settlement, or in some other manner. It is the policy of the Commission, however, that the
disposition of any such matter may not, expressly or impliedly, extend to any criminal charges that have
been, or may be, brought against any such person or any recommendation with respect thereto.
Accordingly, any person involved in an enforcement matter before the Commission who consents, or
agrees to consent, to any judgment or order does so solely for the purpose of resolving the claims against
him in that investigative, civil, or administrative matter and not for the purpose of resolving any criminal
charges that have been, or might be, brought against him. This policy refiects the fact that neither the

: C.ommi‘ssion nor its staff has the authority or responsibility for instituting, conducting, settling, or otherwise
disposing of criminal proceedings. That authority and responsibility are vested in the Attorney General and
representatives of the Department of Justice.

Freedom of Information Act

The Freedom of Information Act, 5 U.S.C. 552 (the “FOIA™), generally provides for disclosure of information to
the public. Rule 83 of the Commission's Rules on Information and Requests, 17 CFR 200.83, provides a
procedure by which a person can make a written request that information submitted to the Commission not be
disclosed under the FOIA. That rule states that no determination as to the validity of such a request will be
made until a request for disclosure of the information under the FOIA is received. Accordingly, no response to
a request that information not be disclosed under the FOIA is necessary or will be given until a request for
disclosure under the FOIA is received. If you desire an acknowledgement of receipt of your written request that
information not be disclosed under the FOIA, please provide a duplicate request, together with a stamped,
seif-addressed envelope.

Authority for Sclicitation of Information

Persons_ Directed to Supply Information Pursuant to Subpoena. The authority for requiring production of
information is set forth in the subpoena. Disclosure of the information to the Commission is mandatory, subject

to the valid assertion of any legal right or privilege you might have.

Persons Requested to Supply Information Voluntarily. One or more of the following provisions authorizes the
Commission to soiicit the information requested: Sections 19 and/or 20 of the Securities Act of 1933; Section
21 of the Securitics Exchange Act of 1934; Section 321 of the Trust Indenture Act of 1939; Section 42 of the




investment Company Act of 1940; Section 209 of the Investment Advisers Act of 1940, and 17 CFR 202.5. Dis-
closure of the requested information to the Commission is voluntary on your part.

Effect of Not Supplying information

Persons Directed to Supply Information Pursuant to Subpoena. If you fail to comply with the subpoena, the
Commission may seek a court order requiring you to do so. If such an order is obtained and you thereaiter fail
10 supply the information, you may be subject to civil and/or criminal sanctions for contempt of court. In addition,
if the subpoena was issued pursuant to the Securities Exchange Act of 1934, the Investment Company Act of
1940, and/or the Investment Advisers Act of 1840, and if you, without just cause, fail or refuse to attend and
testify, or to answer any lawful inquiry, or to produce books, papers, correspondence, memoranda, and other
records in compliance with the subpoena, you may be found guilty of a misdemeanor and fined not more than
$1,000 or imprisoned for a term of not more than one year, or both.

Persons Requested to Supply information Volﬁnrarily. There are no direct sanctions and thus no direct effects
for tailing to provide all or any part of the requestied information,

Princlpal Uses of information

The Commission’s principal purpose in soliciting the information is to gather facts in order to determine whether
any person has violated, is violating, or is about to vioiate any provision of the federal securities laws or rules
for which the Commission has enforcement authority, such as rules of securities exchanges and the rules of the
Municipal Securities Rulemaking Board. Facts developed may, however, constitute violations of other laws or
rules. Information provided may be used in Commission and other agency enforcement proceedings. Unless
the Commission or its staff explicitly agrees 1o the contrary in writing, you shouid not assume that the Commis-
sion or its staff acquiesces in, accedes to, or concurs or agrees with, any position, condition, request, reservation
of right, understanding, or any other statement that purports, or may be deemed, to be or to reflect a limitation
upon the Commission’s receipt, use, disposition, transfer, or retention, in accordance with applicable law, of
information provided.

Routine Uses of Information

The Commission often makes its files available to other governmental agencies, particularly United States
Attorneys and state prosecutors. There is a likelihood that information supplied by you will be made available
to such agencies where appropriate. Whether or not the Commission makes its files available to other
governmental agencies is, in general, a confidential matter between the Commission and such other governmental
agencies.

Set forth below is a fist of the routine uses which may be made of the information furnished,

1. To coordinate law enforcement activities between the SEC and other federal, state, local or foreign law
enforcement agencies, securities self-regulatory organizations, and foreign securities authorities.

2. By SEC personnel for purposes of investigating possible viclations of, or to conduct investigations authorized
by, the federal securities laws.

3. Where there is an indication of a violation or potential violation of law, whether civil, criminal or regulatory in
nature, and whether arising by general statute or particular program statute, or by regulation, rule or order issued
pursuant thereto, the relevant records in the system of records may be referred to the appropriate agency,
whether federal, state, or local, a foreign governmental authority or foreign securities authority, or a securities self-
regulatory organization charged with the responsibility of investigating or prosecuting such violation or charged
with enforcing or implementing the statute or ruie, regulation or order issued pursuant thereto.

4. In any proceeding where the federal securities laws are in issue or in which the Commission, or past or
present members of its staff, is a party or otherwise invoived in an official capacity.

5. To a federal, state, local or foreign governmental authority or foreign securities authority maintaining Civil,

criminal or other relevant enforcement information or other pertinert information, such as current licenses, if
necessary to abtain information relevant to an agency decision concerning the hmng or retention of an employee‘,'-:_j;_;
the issuance of a security clearance, the Jetting of a contract, or the issuance of a Ilcensa, grant or _o_thar _ben_e_ﬁt.‘ i

6. To a federal, state, locat or foreign governmental authority or foreign §ecurities authority, in response to its: .
request, in connection with the hiring or retention of an empioyee, the issuance of a_security clearance, the
reporting of an investigation of an employee, the letting of a contract, or the issuance of a licanse, grant =,_0r'_otper\ T
benefit by the requesting agency, to the extent that the information is relevant and necessa the-requesting -~ -
agency’s decision on the matter, . .« - R




e

7. I}tconnectlon with proceedings by the Commission pursuant to Rule 2(e) of its Rules of Practice, 17 CFR

201.2(e).

8 When considered approptiate, records in this system may be disciosed to a bar association, the American
institute of Certified Public Accountants, a state accountancy board or other federal, state, local or foreign
licensing or oversight authority, foreign securities authority, or professional association or self-regulatory authority
performing similar functions, for possible disciplinary or other action,

o, In connection with investigations or disciplinary proceedings by a state securities_regulatory authority, a
foreign securities authority, or by a self-regulatory organization involving-one or more of its members.

10. As a data source for management information for production of summary descriptive statistics and analytical
studies in support of the function for which the records are collected and maintained or for related personnel
management functions or manpower studies, and to respond to general requests for statistica! information
(without personal identification of individuals) under the Freedom of Information Act or to locate specific
individuals for personnel research or other personnel management functions.

11. In connection with their regulatory and enforcemert responsibilities mandated by the federal securities laws
(as defined in Section 21(g) of the Securities Exchange Act of 1834, 15 U.S.C. 78u(g)), or state or foreign laws
regulating securities or other related matters, fecords may be disclosed to national securities associations that
are registered with the Commission, the Municipal Securities Rulemaking Board, the Securities Investor Protection
Corporation, the federal banking authorities, including but not limited 1o, the Board of Governors of the Federal
Reserve System, the Comptroller of the Currency, and the Federal Deposit Insurance Corporation, state securities
regulatory or law enforcement agencies or organizations, or regulatory law enforcement agencies of a foreign
government, or foreign securities authority.

12. To any trustee, receiver, master, special counsel, or other individual or entity that is appointed by a court
of competent jurisdiction or as a result of an agreement between the parties in connection with litigation or
administrative proceedings involving allegations of violations of the federal securities laws (as defined in Section
21(g) of the Securities Exchange Act of 1834, 15 U.S.C. 78u(g)) or the Commission’s Rules of Practice, 17 CFR
202.1 et seq., or otherwise, where such trustee, receiver, master, special counset or other individual or entity is
specifically designated to perform particular functions with respect to, or as a result of, the pending action or
proceeding or in connection with the administration and enforcement by the Commission of the federal securities
jaws or the Commission’s Rules of Practice. ,

13. To any persons during the course of any inguiry or investigation conducted by the Commission’s staff, or
in connection with civil litigation, if the staff has reason to believe that the person to whom the record is disclosed
may have further information about the matters related therein, and those matters appeared to be relevant at the
time to the subject matter of the inquiry.

14. To any person with whom the Commission contracts to reproduce, by typing, photocopy or other means,
any record within this system for use by the Commission and its staff in connection with their official duties or
to any person who is utilized by the Commission to perform clerical or stenographic functions relating to the
official business of the Commission.

15. Inclusion in reports published by the Commission pursuant to authority granted in the federal securities laws
{as defined in Section 21 (g) of the Securities Exchange Act of 1934, 15 U.S.C. 78u(Q)}.

16. To members of advisory committees that are created by the Commission or by the Congress 10 render
advice and recommendations to the Commission or 1o the Congress, to be used solely in connection with their
official designated functions.

17. To any person who is or has agreed to be subject to the Commission's Rules of Conduct, 17 CFR 200.735-
1 et seq., and who assists in the investigation by the Commission of possible violations of federal securities laws
(as defined in Section 21(Q) of the Securities Exchange Act of 1934, 15 U.S.C. 78u(g)), in the preparation or
conduct of enforcement actions brought by the Commission for such violations, or otherwise in connection with
the Commission’s enforcement or regulatory functions under the federal securities laws.

18. Disclosure may be made to a Congressional office from the record of an individual in response to an inquiry
from the Congressional office made at the request of that individual.

19. To respond to inquiries from Members of Congress, the press and the public which relate to specific matters
that the Commission has investigated and to matters under the Commission’s jurisdiction. '

20. Yo prepare and publish information relating to violations of the federal securities laws as provided in 15
U.S.C. 78u(a), as amended.’

21. To respond to subpoenas in any iitigation or other proceeding.
22. To a trustee in bankrupicy.



13 January 1994

Mr. Peter W. Gillies

United States Securities and Exchange Commission
Boston District Office

73 Tremont Street

Boston, MA 02108

Dear Mr. Gillies:

I am responding to your January 6 letter requesting
certain information in connection with the Securities and
Exchange Commission investigation identified as "In the
Matter of Certain Municipal Securities Transactions (NY-
6085)."

Response to item 1: I have no knowledge about
statements of the kind described.

Response to item 2: In responding to this item, I am
assuming that the reference in your letter to the "District™®
is intended to be a reference to the Municipal Assistance
Corporation. During the periocd December 1, 1989 through
December 31, 1992, the Municipal Assistance Corporation
twice engaged firms to perform lead underwriting or co-lead
underwriting services as follows:

SERIES A BONDS

Lead Underwriter: Goldman, Sachs & Company

Co-Lead (Managing) Underwriters: Merrill Lynch & Co.; Bear,
Stearns & Co., Inc.; WR Lazard, Laidlaw & Mead Incorporated;
Lehman Brothers; and J.P. Morgan Securities Inc.

Amount of Offering: $138,440,000

Date of Offering: February 21, 1991

Fees Paid to Underwriter and Co-Lead Underwriters: Total
underwriting fees amounted to $1,169,378.08. This amount
included a management fee of $174,434.40, allocated
$124,434.40 to the Lead Underwriter and $10,000 to each co-
Lead underwriter. In addition, $74,228.08 of the under-
writing fees was paid to the Tead Underwriter for expenses,
As for the balance of $920,715.60, the allocation of this
amount as between the Lead, Co-Lead, and other participating
Underwriters is unknown to us.




13 January 1994
Mr. Peter W. Gillies
Page 2

SERIES B BONDS

Lead Underwriters: The First Boston Corporation (Book
Running Manager) and Geldman, Sachs & Co.

Co-Lead (Managing) Underwriters: Merrill Lynch & Co.; Bear
Stearns & Co. Inc.; WR Lazard, Laidlaw & Mead Incorporated;
Lehman Brothers; and J.P. Morgan Securities Inc.

Amount of Offering: $380,650,000.

Date of Offering: February 25, 1992,

Fees Paid to Underwriters and Co-lLead Underwriters: Total
underwriting fees amounted to $568,870.48, of this amount,
$94,711.98 was paid to the Book Running Manager for ex-
penses. Asg for the balance of $474,158.50, the allocation
of this amount as between the Lead, Co-Lead and other
participating Underwriters is unknown to us.

Sincerely,

Quentin B. Spector
Executive Director

QBRS:ca



One World Trade Center Suite 8501
New York, New York It. 3
Telephone: (212) 775-0010

MUNICIPAL
ASSISTANCE
CORPORATION
FOR THE CITY
OF NEW YORK

July 26, 1953

Ms. Maria Dondero

SRCURITI®S AND EXCHANGE COMMISSION
7 World Trade Centex

New York, New York 10048

Dear Ms. Dondero:

Fneclosed is a copy of the Municipal Assistance
Corporation's Official Statement dated November 12, 1981 for
the Corporation's Series 35 Bonds, which vou requested.

Please let me know 1f there is any further assistance

that vou regquire.

Very truly yours,

Bernard Kabak
Counsel



