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SECURI TI ES AND EXCHANGE COWM SSI ON

[ Rel ease No. 34-53970; File No. SR-DTC-2006-08]

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

Notice of Filing and I nmedi ate Effectiveness of Proposed Rul e Change To
Establi sh a Mechanism by Wiich It WII Collect and Pass- Through Fees
Oned by Participants to American Depository Recei pt Agents for Certain
I ssues and To Collect a Charge for This Service

June 12, 2006.

Pursuant to section 19(b)(1) of the Securities Exchange Act of 1934
(" Act'"),\1\ notice is hereby given that on April 28, 2006, The
Depository Trust Conpany (" "DIC ') filed with the Securities and
Exchange Conmission (° Conmission'') and on May 2, 2006, amended \2\
the proposed rul e change described in Itens |, 11, and |11 bel ow, which
items have been prepared primarily by DTC. DTC filed the proposed rule
change pursuant to section 19(b)(3)(A)(ii) of the Act \3\ and Rule 19b-
4(f)(2) \4\ thereunder so that the proposal was effective upon filing
with the Conm ssion. The Conmission is publishing this notice to
solicit comments on the rule change frominterested parties.

\1\ 15 U.S.C. 78s(b)(1).

\'2\ The anendnment attached the comment letter fromthe
Securities Operations Division of the Securities Industry
Associ ation that DTC had inadvertently omtted. Details of that
comment letter are set forth later in this Notice.

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

\4\ 17 CFR 240.19b.4(f)(2).
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I. Self-Regulatory Organization's Statenent of the Terns of Substance
of the Proposed Rul e Change

The purpose of the rule change is to allow for the establishment of
a mechani sm by which DTC will collect and pass-through fees owed by its
participants to American Depositary Receipt (" "ADR ') agents for
certain issues, and to inplenent a charge for this service.

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

Inits filing with the Conmi ssion, DTC included statenents
concerning the purpose of and basis for the proposed rul e change and
di scussed any coments it received on the proposed rule change. The
text of these statenents may be exami ned at the places specified in
Item |V bel ow. DTC has prepared summuaries, set forth in sections (A,
(B), and (C) below, of the npbst significant aspects of these
stat enent s. \ 5\

\ 5\ The Conmi ssion has nodified the text of the sunmaries
prepared by DTC.
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(A) Self-Regulatory Organi zation's Statenment of the Purpose of, and
Statutory Basis for, the Proposed Rul e Change

Typically, an ADR agent is authorized under its agreenent with the
issuer to inmpose a custody fee on holders of the issue. A conmon
practice for collection of this fee is for the ADR agent to subtract
t he anpbunt of the fee fromthe gross dividend payable to the ADR
hol ders. This practice is effectuated by DTC announcing to participants
both the gross dividend rate and the net dividend rate after deduction
of the ADR custody fee, the ADR agent paying DTC the net dividend, and
DTC al | ocating the net dividend to participants. However, a numnber of
ADR i ssues do not pay periodic dividends, which prevents the associated
fees frombeing collected through the above-descri bed nechani sm

Pursuant to discussions with industry representatives and in order
to facilitate a nore efficient ADR fee collection process, DICis
proposing to introduce a mechanismby which it will collect from
participants and will pass through to ADR agents custody fees for
i ssues that do not pay periodic dividends as such fees are reported to
DTC by the ADR agents. DTC has discussed this proposal with three
di vi sions of the Securities Industry Association (" SIA" '), the
Corporate Actions Division, Dividends Division, and Securities
Operations Divisions (T°SOD '). The SOD Regul atory and d earance
Conmittee prepared and sent to DTC a nmenorandum on DTC s proposal. The
menor andum concl uded that DTC shoul d collect such fees through its
normal nonthly billing process.\6\

\ 6\ Menorandum from Al bert Howel |, Chairman, Regulatory &
Cl earance Committee, Securities Operations Division, Securities
I ndustry Association, to WIIliam Hodash, Managing Director, The
Depository Trust and d earing Conpany (March 7, 2006).

In order to cover costs incurred in collecting fees associated with
ADR i ssues that do not pay periodic dividends, DTC will inplement a
coll ection charge equal to three percent (3% of the ADR agent fee
amount col l ected fromeach participant up to a maxi mum of $4, 000. DTC
will not retain a charge a collection fee if its conputed collection
charge is less than $50. This collection fee will appear in the DIC fee
schedul e as fol |l ows:

Service Current fee Proposed fee
Col I ecti on of ADR agent fees for NA Scal ed fee (3% of ADR
i ssues not paying periodic agent fee); nmaxi mum of
di vi dends. $4,000; $0 if conputed
charge is | ess than
$50.

DTC bel i eves the proposed rule change is consistent with section
17A of the Act,\7\ as anended, because it updates its fee schedule. As
such, it provides for the equitable allocation of fees anbng its
participants and aligns fees for services with the associated cost to
del i ver the service.

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

DTC does not believe that the proposed rule change wll have any
i mpact or inpose any burden on conpetition.
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(O Self-Regulatory Organization's Statenment on Conments on the
Proposed Rul e Change Received From Menbers, Participants, or Qthers

A written menorandum supporting the proposed rul e change was
submitted by the Regulatory & O earance Committee of the Securities
Operations Division of the Securities Industry Association. No other
witten comrents were solicited or received.

I1l1. Date of Effectiveness of the Proposed Rul e Change and Timing for
Conmi ssi on Action

The foregoing proposed rul e change has beconme effective upon filing
pursuant to section 19(b)(3)(A)(ii) of the Act \8\ and Rule 19b-4(f)(2)
\9\ thereunder because the rule establishes a due, fee, or other
charge. At any tinme within sixty days of the filing of the proposed
rul e change, the Comm ssion may summarily abrogate such rule change if
it appears to the Conmission that such action is necessary or
appropriate in the public interest, for the protection of investors, or
ot herwi se in furtherance of the purposes of the Act.

\8\ 15 U.S.C. 78s(b)(3) (A (ii).
\O\ 17 CFR 240.19b-4(f)(2).

IV. Solicitation of Comments

Interested persons are invited to subnmt witten data, views, and
argunents concerning the foregoing, including whether the proposed rule
change is consistent with the Act. Comments may be submitted by any of
the foll ow ng methods:

El ectroni ¢ Comments

Use the Conmission's Internet conment form (http://ww.sec.gov/rul es/sro.shtm .
) or Send an e-mail to rul e-comments@ec. gov. Please include

Fil e Nunber SR-DTC-2006-08 on the subject |ine.
Paper Comments

Send paper conments in triplicate to Nancy M Morris,
Secretary, Securities and Exchange Commission, 100 F Street, NE.,
Washi ngt on, DC 20549-1090.

Al'l subm ssions should refer to File Nunber SR DTC- 2006-08. This file
nurmber shoul d be included on the subject line if e-mail is used. To
hel p the Conmi ssion process and revi ew your comments nore efficiently,
pl ease use only one nethod. The Commi ssion will post all comments on
the Commission's Internet Web site (http://ww.sec. gov/rul es/sro.shtmnl
). Copies of the subnission, all subsequent
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amendnents, all witten statements with respect to the proposed rule

change that are filed with the Commission, and all witten

communi cations relating to the proposed rul e change between the

Conmmi ssi on and any person, other than those that nay be withheld from

the public in accordance with the provisions of 5 U S.C. 552, will be

avai |l abl e for inspection and copying in the Conmi ssion's Public

Ref erence Section, 100 F Street, NE., Washington, DC 20549. Copies of

such filings also will be available for inspection and copying at the

princi pal office of DIC and on DTIC s Wb site at https://login.dtcc.comdtcorg/.
Al'l comments received will be posted without

change; the Commi ssion does not edit personal identifying information
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from subm ssions. You should submt only information that you wish to
make avail able publicly. Al subm ssions should refer to File Nunber
SR- DTC- 2006- 08 and shoul d be submitted on or before July 7, 2006.

For the Conmission by the Division of Market Regul ation,
pursuant to del egated authority.\10\

Nancy M Morris,

Secretary.

[FR Doc. E6-9439 Filed 6-15-06; 8:45 am
Bl LLI NG CODE 8010-01-P
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