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SECURI TI ES AND EXCHANGE COWM SSI ON

[ Rel ease No. 34-52785; File No. SR-DTC-2005-17]

Sel f -Regul atory Organi zati ons; The Depository Trust Conpany;

Notice of Filing and I nrediate Effectiveness of Proposed Rul e Change
Rel ating to a Systens Enhancenent for the Processing of Information in
Its Restricted Deposit Service

Novenber 16, 2005.

Pursuant to section 19(b)(1) of the Securities Exchange Act of 1934
(" Act'"),\1\ notice is hereby given that on Cctober 11, 2005, The
Depository Trust Conmpany (°"DTC ') filed with the Securities and
Exchange Conmi ssion (" Commission'') a proposed rul e change and on
Novenber 16, 2005, anended the proposed rule change described in Itens
I, I'l, and 11l below, which itens have been prepared primarily by DTC
The Commi ssion is publishing this notice to solicit comrents on the
proposed rul e change frominterested parties.

I. Self-Regulatory Organi zation's Statenment of the Ternms of Substance
of the Proposed Rul e Change

The proposed rul e change woul d effect a systenms enhancenent in
DTC s Restricted Deposit Service (T"RDS'') to pernmit users to transmt
restricted stock information directly to DTC rather than manual ly
entering the information.

Il. Self-Regulatory Organi zation's Statement of the Purpose of, and
Statutory Basis for, the Proposed Rul e Change

Inits filing with the Comm ssion, DTC included statenents
concerning the purpose of and basis for the proposed rule change and
di scussed any coments it received on the proposed rul e change. The
text of these statenents nmay be exanmined at the places specified in
Item |V bel ow. DTC has prepared sunmaries, set forth in sections (A),
(B), and (C) below, of the nost significant aspects of these
statenents.\ 2\

\2\ The Conmi ssion has nmodified the text of the summaries
prepared by DTC.

(A) Self-Regulatory Organization's Statenent of the Purpose of, and
Statutory Basis for, the Proposed Rul e Change

RDS al | ows DTC participants to use the depository to handl e the
renoval of restrictions on securities. DTC provides negotiability and
docunentati on revi ew of deposited restricted securities, inages and
delivers themto transfer agents, and arranges for their pronpt
transfer into unrestricted securities. Restricted securities generally
are securities purchased in private placenents directly from an issuer
bef ore the conpany is public. They may al so be stock acquired through a
corporate reorgani zation or acquisition, in return for services, or
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froman original sharehol der.\ 3\

\3\ See Securities Exchange Act Rel ease No. 41891 (Septenber 20,
1999), 64 FR 52115 (Septenber 27, 1999) [File No. SR DIC 99-101].

Currently, a participant seeking to initiate use of RDS will
transmit restricted securities deposit information to DTC through the
Restricted Deposit Service by Participant function (""RDSP'') of DIC s
Partici pant Ternminal System Until now the transm ssion of such
information has required the participant to manually input data
directly into RDSP; however, participants often have already input such
information into other applications and thus transmtting the
information to RDSP requires duplication of effort.

Wth this filing, DIC proposes to enhance this process to permt
participants to transfer such information directly from another
application containing the information to RDSP. The application used
for transm ssion of information to RDSP woul d either be one selected by
DTC or at the election of the participant another application so |ong
as such application neets technical requirenents as determ ned by DTC.

The proposed change is consistent with section 17A of the Act \4\
and the rules and regul ati ons thereunder applicable to DIC because it
is designed to renove inpedinents to and perfect a nechanismfor the
prompt and accurate cl earance ad settlement of securities transactions.

(B) Self-Regulatory Organization's Statenment on Burden on Conpetition

DTC does not believe that the proposed rule change will have any
i mpact or inpose any burden on conpetition.

(O Self-Regulatory Organization's Statenent on Conments on the
Proposed Rul e Change Received from Menbers, Participants, or Ghers

Witten coments relating to the proposed rul e change have not yet
been solicited or received.

I1l. Date of Effectiveness of the Proposed Rul e Change and Tim ng for
Conmi ssi on Action

The foregoing rule change has beconme effective upon filing pursuant
to section

[[Page 71181]]

19(b) (3)(A)(iii) of the Act \5\ and Rule 19b-4(f)(4) \6\ thereunder
because the proposed rule effects a change in an existing service of
DTC that (i) does not adversely affect the safeguarding of securities
or funds in the custody or control of DTC or for which it is
responsible and (ii) does not significantly affect the respective
rights or obligations of DTC or persons using the service. At any tine
within sixty days of the filing of the proposed rul e change, the

Conmi ssion may sunmarily abrogate such rule change if it appears to the
Conmi ssion that such action is necessary or appropriate in the public
interest, for the protection of investors, or otherwise in furtherance
of the purposes of the Act.\7\

\5\ 15 U.S.C. 78s(b)(3) (A (iii).

\6\ 17 CFR 249.19b-4(f)(4)

\' 7\ For purposes of calculating the 60-day period within which
t he Commi ssion may summarily abrogate the proposed rul e change under
section 19(b)(3)(C) of the Act, the Comni ssion considers the period
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to comence on the date on which the | ast amendnent to the proposed
rul e change was filed with the Conmission. 15 U. S.C. 78s(b)(3)(0.

IV. Solicitation of Comrents

Interested persons are invited to subnmit witten data, views, and
argunments concerning the foregoing, including whether the proposed rule
change, as anended, is consistent with the Act. Conments may be
submtted by any of the follow ng nethods:

El ectroni ¢ Comments

Use the Commission's Internet comrent form( :

) or Send an e-mail to rule-comments@ec. gov. Please include
Fil e Nunmber SR-DTC-2005-17 on the subject |ine.
Paper Conments

Send paper comments in triplicate to Jonathan G Katz,
Secretary, Securities and Exchange Conm ssion, 100 F Street, NE. ,
Washi ngt on, DC 20549-9303.

Al'l submi ssions should refer to File Nunber SR DTC-2005-17. This file
nunmber shoul d be included on the subject line if e-mail is used. To
hel p the Conmi ssion process and review your comments nore efficiently,
pl ease use only one nethod. The Commission will post all comrents on

the Conmmission's Internet Wb site (http://www sec. gov/rules/sro shtm

). Copies of the submi ssion, all subsequent anmendrments, all

witten statements with respect to the proposed rul e change that are
filed with the Conmmission, and all witten conmunications relating to

t he proposed rul e change between the Conmi ssion and any person, other
than those that may be withheld fromthe public in accordance with the
provisions of 5 U.S.C. 552, will be available for inspection and
copying in the Conm ssion's Public Reference Section, 100 F Street,

NE., Washington, DC 20549. Copies of such filing also will be available
for inspection and copying at the principal office of DIC and on DTC s
Web site at . i Al'l comrents received wll

be posted wi thout change; the Conmi ssion does not edit personal
identifying informati on from subm ssions. You should submt only
informati on that you wi sh to nake available publicly. Al subm ssions
shoul d refer to File Nunber SR-DTC-2005-17 and shoul d be submitted on
or before Decenber 16, 2005.

For the Conmission by the Division of Market Regul ation,
pursuant to del egated authority.\8\

Jonat han G Kat z,
Secretary.
[FR Doc. E5-6470 Filed 11-23-05; 8:45 anj
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