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Pursuant to Rule 19b-4 under the Securities Exchange Act of 1934

Initial Amendment Withdrawal Section 19(b)(2) Section 19(b)(3)(A) Section 19(b){(3)(B)

L] [] (] v ]

Rule

pilot | Extension of Time Period .. . .. ... [7] 18b-4(f)(1) [v] 19b-4(f)4)
M for Commission Action - AR [ ] 19b-4(f)i2) [_] 19b-4(f)(5)
(= [77] [(] 19b-4(f(3) [] 19b-4(f)(6)

Description
Provide a brief description of the proposed rule change (limit 250 characters).

Proposed Rule Filing to incorpdrate the terms of various participant agreements relating to the DTC Custody service
into the DTC Custody Service Guide. .

Contact Information

Provide the name, telephone number and e-mail address of the person on the staff of the self-regulatory organization
prepared to respond to questions and comments on the proposed rule change.

First Name |John Last Name Eetrofsky '
Title Associate Counsel - ‘ J
E-mail jpetrofsky@dtcc.com ;

Telephone |(212) 855-7634 Fax &12) 855-3215:|

Signature

Pursuant to the requirements of the Securities Exchange Act of 1934,

has duly caused this filing to be signed on its behalf by the undersigned thereunto duly authorized.

Date [05/19/2006 |
By Erry Thompson General Counsel

(Name}

(Title)

NOTE: Clicking the button at right will digitally sign and lock
this form. A digital signature is as legally binding as a physical
signature, and once signed, this form cannot be changed.
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For complete Form 19b-4 instructions please refer to the EFFS website.

Form 19b-4 Information The self-regulatory organization must provide all required information, presented in a
clear and comprehensible manner, to enable the public to provide meaningful
comment on the proposal and for the Commission to determine whether the
proposal is consistent with the Act and applicable rules and regulations under the Act.

The Notice section of this Form 19b-4 must comply with the guidelines for
publication in the Federal Register as well as any requirements for electronic filing
as published by the Commission (if applicable). The Office of the Federal Register
(OFR) offers guidance on Federal Register publication requirements in the Federal
Register Document Drafting Handbook, October 1998 Revision. For example, all
references to the federal securities laws must include the corresponding cite to the
United States Code in a footnote. All references to SEC rules must include the
corresponding cite to the Code of Federal Regulations in a footnote. Ali references
to Securities Exchange Act Releases must Include the release number, release
date, Federal Register cite, Federal Register date, and corresponding file number
(e.g., SR-[SRO)-xx-xx). A material failure to comply with these guidelines will resuit in
the proposed rule change being deemed not properly filed. See also Rule 0-3 under
the Act (17 CFR 240.0-3)

Exhibit 2 - Notices, Written Comments, Copies of notices, writtfen comment§, trar}scripts, other cqmmunications. If such
documents cannot be filed electronically in accordance with Instruction F, they shall

Transcripts, Other Communications o " A
be filed in accordance with instruction G.

A vel
Exhibit Sent As Paper Document

C

Exhibit 3 - Form, Report, or Questionnaire Copies of any form, report, or questionnaire that the self-regulatory arganization

proposes to use to help implement or operate the proposed rule change, or that is
referred to by the proposed rule change.

Exhibit Sent As Paper Document

[

Exhibit 4 - Marked Coples The full text shall be marked, in any convenient manner, to indicate additions to and
deletions from the immediately preceding filing. The purpose of Exhibit 4 is to permit
the staff to identify immediately the changes made from the text of the rule with which
it has been working.

The self-regulatory organization may choose to attach as Exhibit § proposed
changes to rule text in place of providing it in Item | and which may otherwise be
more easily readable if provided separately from Form 19b-4. Exhibit 5 shall be
considered part of the proposed rule change.

Partial Amendment if the self-regulatory organization is amending only part of the text of a lengthy
B proposed rule change, it may, with the Commission’s permission, file only those
) Sl J [fzz J L N T portions of the text of the proposed rule change in which changes are being made if
- the filing (i.e. partial amendment) is clearly understandable on its face. Such partial
amendment shall be clearly identified and marked to show deletions and additions.
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1. Text of Proposed Rule Change.

(a) The proposed rule change is annexed hereto as Exhibit 5.
(b) Not applicable.
(c) Not applicable.

2. Procedures of the Self-Regulatory Organization.

(a) DTC has not received, and does not require, Board approval for the present
filing.

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

(a) The Depository Trust Company (“DTC”) is filing the proposed rule change to
incorporate the terms and conditions of various participant agreements relating to DTC’s
Custody service into the DTC Custody service guide (the “Guide”).! Specifically, DTC
is incorporating the terms of three Custody service participant agreements into the Guide,
namely: (i) the High Value Letter?, (ii) New York Window Service Agreement3 , and (iii)
Medallion Signature Guarantee/Stamp letter*. The terms incorporated by this filing into
the Guide match those currently included in the forms, affording both DTC and its
participants the same rights and responsibilities as those afforded by the agreements.

(b) The proposed rule change is consistent with the requirements of the Securities
Exchange Act of 1934, as amended (the “Act”), and the rules and regulations thereunder,
because it incorporates existing terms of DTC participant agreements into DTC’s rules,
and thus facilitates the safeguarding of securities in DTC’s custody or control.

4, Self-Regulatory Organization's Statement on Burden on Competition.

DTC does not believe that the proposed rule change will have any impact, or
impose any burden, on competition.

! For background information on the Custody Service Guide, which replaced applicable Participant
Operating Procedures relating to the Custody service, please see Securities Exchange Act Release No. 34-
44719 (August 17, 2001), 66 FR 44656 (August 24, 2001) [File No. SR-DTC-2001-01].

2 The High Value Letter defines the extent of loss that DTC would incur in connection with the processing
of certain “high value” certificates as being limited by the extent of the DTC insurance coverage at the time
of an incident of loss.

3 The Window Services Agreement sets forth the terms and conditions for a participant’s use of the New
York Window Service, a service offered under the umbrella of the Custody service.

4 The Medallion Signature Guarantee letter sets forth the terms and conditions for DTC’s use of certain
participant stamps and medallions in connection with the New York Window Service.
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5. Self-Regulatory Organization’s Statement on Comments on the Proposed Rule
Change Received from Members, Participants, or Others.

Written comments relating to the proposed rule change have not yet been solicited
or received. DTC will notify the Commission of any written comments received by
DTC.

6. Extension of Time Period for Commission Action.

DTC does not consent to an extension of the time period specified in Section
19(b)(2) of the Act for Commission action.

7. Basis for Summary Effectiveness Pursuant to Section 19(b)(3) or for Accelerated
Effectiveness Pursuant to Section 19(b)(2).

(a) The proposed rule change is to take effect pursuant to paragraph (A) of
Section 19(b)(3) of the Act.

(b) The proposed rule change effects a change to the procedures 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 this service, as it incorporates
into DTC’s procedures the terms and conditions of existing participant agreements.

() Not applicable.
(d)  Not applicable.

8. Proposed Rule Change Based on Rules of Another Self-Regulatory Organization
or of the Commission.

9. Exhibits

Exhibit 1 - Notice of proposed rule change for publication in the Federal Register.
Exhibit 2 - n/a

Exhibit 3 - n/a

Exhibit 4 - n/a

Exhibit 5 — Textual changes to Custody Service Guide
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EXHIBIT 1

SECURITIES AND EXCHANGE COMMISSION

(Release No. 34- ; File No. SR-DTC-2006-09)

SELF-REGULATORY ORGANIZATIONS

(a) Proposed Rule Change by The Depository Trust Company (“DTC”) to
revise the DTC Custody Service Guide to incorporate the terms of various participant
agreements.

Pursuant to Section 19(b)(1) of the Securities Exchange Act of 1934 (the “Act”), 15
U.S.C. 78s(b)(1), notice is hereby given that on , DTC filed with the
Securities and Exchange Commission ("Commission") the proposed rule change as
described in Items L II, and III below, which Items have been prepared by DTC. The
Commission is publishing this notice to solicit comments on the proposed rule change from
interested persons.

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

As discussed below, this rule change effects a centralized billing process for a fee
related to Profile (as defined above).

1L Self-Regulatory Organization's Statement of the Purpose of, and Statutory
Basis for, the Proposed Rule Change

In its filing with the Commission, DTC 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. DTC has prepared summaries, set forth in sections (A), (B) and ©
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) The Depository Trust Company (“DTC”) is filing the proposed rule
change to incorporate the terms and conditions of various participant agreements relating
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to DTC’s Custody service into the DTC Custody service guide (the “Guide”)."
Specifically, DTC is incorporating the terms of three Custody service participant
agreements into the Guide, namely: (i) the High Value Letter?, (ii) New York Window
Service Agreement3, and (iii) Medallion Signature Guarantee/Stamp letter*. The terms
incorporated by this filing into the Guide match those currently included in the forms,
affording both DTC and its participants the same rights and responsibilities as those
afforded by the agreements.

(i)  The proposed rule change is consistent with the requirements of the Securities
Exchange Act of 1934, as amended (the “Act”), and the rules and regulations thereunder,
because it incorporates existing terms of DTC participant agreements into DTC’s rules,
and thus facilitates the safeguarding of securities in DTC’s custody or control.

B. Self-Regulatory Organization's Statement on Burden on Competition.

DTC does not believe that the proposed rule change will have any impact, or
impose any burden, on competition.

C. Self-Regulatory Organization’s Statement on Comments on the Proposed Rule
Change Received from Members, Participants, or Others.

Written comments relating to the proposed rule change have not been solicited or
received.

1L Date of Effectiveness of the Proposed Rule Change and Timing for Commission
Action

The foregoing rule change has become effective pursuant to Section 19(b)(3)(A) of
the Act and paragraph (f) of Rule 19b-4 thereunder. At any time within 60 days of the filing
of the proposed rule change, the Commission may summarily abrogate such rule change if it
appears to the Commission 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.

V. Solicitation of Comments

! For background information on the Custody Service Guide, which replaced applicable Participant
Operating Procedures relating to the Custody service, please see Securities Exchange Act Release No. 34-
44719 (August 17, 2001), 66 FR 44656 (August 24, 2001) [File No. SR-DTC-2001-01].

2 The High Value Letter defines the extent of loss that DTC would incur in connection with the processing
of certain “high value” certificates as being limited by the extent of the DTC insurance coverage at the time
of an incident of loss.

3 The Window Services Agreement sets forth the terms and conditions for a participant’s use of the New
York Window Service, a service offered under the umbrella of the Custody service.

4 The Medallion Signature Guarantee letter sets forth the terms and conditions for DTC’s use of certain
participant stamps and medallions in connection with the New York Window Service. '
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Interested persons are invited to submit written data, views and arguments
concerning the foregoing, including whether the proposed rule change is consistent with the
Act. Comments may be submitted by any of the following methods:

¢ Electronic comments may be submitted by using the Commission’s Internet
comment form (http://www.sec.gov/rules/sro.shtml), or send an e-mail to rule-
comment(@sec.gov. Please include File No. [XX] on the subject line.

e Paper comments should be sent in triplicate to Jonathan G. Katz, Secretary,
Securities and Exchange Commission, 100 F Street, NE, Washington D.C.
20549-9303.

All submissions should refer to File Number [XX]. This file number should be
included on the subject line if e-mail is used. To help the Commission process and review
your comments more efficiently, please use only one method. The Commission will post all
comments on the Commission’s Internet Web site (http://www.sec.gov/rules/sro.shtml).
Copies of the submission, all subsequent amendments, all written statements with respect to
the proposed rule change that are filed with the Commission, and all written
communications relating to the proposed rule change between the Commission and any
person, other than those that may be withheld from the public in accordance with the
provisions of 5 U.S.C 552, will be available for inspection and copying in the Commission’s
Public Reference Room, 100 F Street, NE, Washington D.C. 20549-9303. Copies of such
filing also will be available for inspection and copying at the principal office of DTC. All
comments received will be posted without change; the Commission does not edit personal
identifying information from submissions. You should submit only information that you
wish to make available publicly. All submission should refer to the file number above and
should be submitted within days after the date of publication.

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

Jonathan G. Katz
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EXHIBIT 5

Underlined, Boldfaced Text indicates additional language

— e

[Bracketed, Boldfaced Text] indicates deleted language

® %k ok

THE DEPOSITORY TRUST COMPANY

CUSTODY SERVICE GUIDE
* % %
CUSTODY:
ABOUT CUSTODY:
INTRODUCTION
* % %

INSURANCE AND REPLACEMENT OF CERTIFICATES

DTC carries insurance to cover the costs of replacing certificates lost in transit or on its premises, It
is recommended that you review your holdings and, when possible, submit these certificates for
breakdowns so that the doilar value remains within DTC's insurance limits.

In addition, you are asked to consider assigning high-value certificates to Cede &Co. to limit
negotiability. When possible, arrangements are made with transfer agents or issuers to cancel these
certificates before shipment. [Refer to the "Custody High Value Certificate" letter on DTC's
Web site at https://login.dtcc.com/dtcorg.] DTC limits its li ility for | with respect to
imi fined w: h ver DTC’s liabili i

1/ /login, .
i rtifi he Limi

certificate so that they fall within a more acceptable range of value. In addition, where

The Participant’s insurance would take eff ove the Li
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Note- DTC's liability for loss, under any circumstance, is limited to its existing insurance coverage
and participants will be required to acknowledge this in writing.

CUSTOMIZED LETTERHEADS

You can instruct DTC to have your company's letterhead and the facsimile signature of the person
you choose appear on letters accompanying certificates being mailed by DTC to your customers.

ABOUT THE CUSTODY SERVICE CHECKLIST

Before participating in the Custody Service, you must complete and return a checklist, which you

can get from your Relationship Manager or via DTC's Web site at https:/ /login.dtcc.com/dtcorg
. The checklist is designed to

e Provide critical business information.
e Allow DTC to understand more thoroughly your business needs
¢ Make your move to the Custody Service as seamless as possible.

DTC also requires a signed letter acknowledging your awareness of insurance limitations on high-
value certificates.

Refer to the "Custody High Value Certificate" letter on DTC's Web site at
h :/ /login.dtcc. rg.

NEW YORK WINDOW SERVICE

About the Product

The New York Window (NYW) provides clearance and settlement service for physical securities and
related paperwork. The service allows firms to clear and settle trades outside DTC's regular book-
entry settlement services. Some of the trades that might clear through the NYW are securities that
are not DTC-eligible, restricted securities, and mutual fund re-registration letters.

[To participate in the New York Window Service, access our Web site
https://login.dtcc.com/dicorg , obtain and sign the "New York Window Medallion
Signature Guarantee” agreement.]

A Participant’s usaqge of the New York Window Service, and DTC’s provision of such

rvi i 1 h rms an ditions forth h f thi: ion.
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How the Product Works

[Once you have sent DTC the "New York Window Medallion Signature Guarantee”
agreement (obtained on our Web site at https://login.dtcc.com/dtcorg ),] Subject to the
terms and conditions listed below at the end of this section, you can use the New York
Window Service for physical settlement and clearance of all your positions held in custody at DTC.

You can submit instructions via the CUSTfunction to arrange deliveries of securities from our vault
to the Securities Industry Automation Corporation (SIAC).

For receives, the NYW messengers pick up ESS envelopes from SIAC and delivers them to the NYW.
The contents are verified and entered into the system.

For transfers, the NYW sends and track certificates, books in transferred certificates, and follows
your standing instructions on the actions to take with transferred securities.

Physical Settlement and Clearance

Transfers

& sk ok

Terms and Conditions for a Participant’s usage, and DTC's provision
of, the New York Window Service

1. DTC will offer the New York Window Service at the request of the Participant and

jon for its P. /] . DTC repr nt or warrant that

t
perform such services, DTC shall have no liability for any action taken by such
individual, unless such action was taken, or not taken, at the direction of DTC

acting on its own behalf and not the agent of a Participant. The Participant shall
not utilize the services of the employees or agents of other Participants who are
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n the premi of DTC to perform New York Window rvi n h other
Participants’ If.
EXCEPT AS OTHERWISE PROVIDED IN THI. ARAGRAP R IN PARAGRAPHS
AND 10 OF THESE TERMS AND CONDITIONS BELQW, THE PARTICIPANT SHALL BE
SOLEY RESPONSIBLE FOR AND SHALL BEAR ANY LOSS, COST, DAMAGE, OR

EXPENSE (INCLUDING ATTORNEY'S FEES AND DISBURSEMENTS WHICH SHALL BE
PAID AS INCURRED) WHICH THE PARTICIPANT MAY SUFFER OR INCUR ON
ACCOUNT OF OR AS A RESULT OF: (A) ANY FAILURE BY DTC, ITS AGENT, OR ANY
INDIVIDUAL PERFORMING ANY NEW YORK WINDOW SERVICE TO PERFORM ANY
OF THE SERVICES WHICH IT HAS AGREED TO PERFORM HEREUNDER OR IN DTC’'S

RULES OR PROCEDURES, AS SUCH MAY BE AMENDED FROM TIME TO TIME, OR TO
PERFORM ANY SUCH SERVICE TIMELY, COMPLETELY, OR IN THE MANNER IT HAS

AGREED TO PERFORM SUCH SERVICE, OR (B) ANY FAILURE BY DTC, ITS AGENT,
OR ANY INDIVIDUAL PERFORMING ANY NEW YORK WINDOW SERVICES TO
DELIVER OR RECEIVE SECURITIES OR PA YMENT THERFQRE OR ANY OTHER I TEMS
IN CONNECTION WITH THE NEW YORK WINDOW SERVICE. DTC WILL NOT BE
LIABLE FOR ANY CLAIM RELATING TO THE NEW YORK WINDOW SERVICE, OTHER

THAN AS PROVIDED FOR IN THIS PARAGRAPH 3, OR PARAGRAPHS 9 AND 10
BELOW., WHETHER OR NOT BASED UPON THE ACTIVE OR PASSIVE NEGLGENCE OF

DTC OR ANY OTHER PARTY, AND THE PARTICIPANT SHALL INDEMNIFY AND HOLD

HARMLESS DTC AND ITS PARTICIPANTS FUND, AND EACH OF ITS SHAREHOLDERS,

DIRECTORS. OFFICERS, EMPLOYEES, AND AGENTS FROM AND AGAINST ANY
CLAIM, LOSS, COST, DAMAGE OR EXPENSE (INCLUDING ATTORNEY FEES AND

DISBURSE TS, WHICH SHALL BE PAID AS INCURRE ICH MAY BE

ASSERTED AGAINST OR SUFFERED OR INCURRED BY DTC OR ITS PARTICIPANTS
FUND, OR ANY DTC SHAREHOLDER, DIRECTOR, OFFICER, EMPLOYEE, OR AGENT

ON ACCOUNT OF ANY ACTION TAKEN OR FAILURE TO ACT WITH RESPECT TO THE
NEW YORK WINDOW SERVICE, WHETHER OR NOT SUCH AN ACTION OR INACTION

L L D BE ACTIVELY OR PASS1V| L EXCEPT THAT THE
FOREGOING INDEMNITY SHALL NOT COVER ANY SUCH PERSON WITH RESPECT TO
ANY LOSS OR DAMAGE DIRECTLY ATTRIBUTABLE TO ANY GROSS NEGLIGENCE,
ILLFi L T. OR CRIMINAL ACT OF ANY ER .
NOTWITHSTANDING THE FOREGOING, DTC MAY, IN ITS SOLE AND ABSOLUTE
DISCRETION, REIMBURSE A PARTICIPANT FOR DIRECT LOSSES SUFFERED OR
INCURRED ON ACCOUNT OF ORAS A RESULT OF USE BY THE PARTICIPANT OF THE
NEW YORK WINDOW SERVICE. IN ADDITION, PARTICIPANT WILL REIMBURSE
DTC, ITS PARTICIPANTS FUND, OR ANY DTC SHAREHOLDER, DIRECTOR, OFFICER,
EMPLOYEE OR AGENT FOR ANY UNUSUAL EXPENSE INCURRED BY ANY SUCH
PARTY DIRECTLY OR INDIRECTLY AS A RESULT OF PERFQRMING THE NEW YORK
IND FOR PARTICIL T PUR HE INCL WITHOUT
E. NABLE FEE. D IN PROVIDI
IFYI TH E GIVING EV. DANCE
WITH ANY COURT QRDER OR LEGAL PROCESS. THIS LIMITATION UPON
LIABILITY MAY NOT BE AMENDED EXCEPT BY A DULY AUTHORIZED WRITING

EXECUTED BY AN OFFICER/PARTNER OR PARTICIPANT AND AN OFFICER OF DTC.

W ing of ifi in con jon with i York Window vi

DT jcipant’s M Hi ignatur Attorne

MHMWLM&MM
”), DTIC shall n h 1 for th

During non-business hours a Participant’s Medallions and Stamps held by DTC will
red in 'S Vi ;
DT il nirol | rack th jly i n nd return of a Participant’:

Medallions and Stamps. During business hours, the Participant’s Medallions or
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will k i secured iner with ntainer bein
ntroll DT: Ivisors.
7. Any requests by DTC for Medallion ot Stamp replacement (due to breakage), will
be made to the Participant in writing.
8 A ici ‘s llions an mps remai I f the Participant and
m returi he Patticipan A
9. DIC will indemnify and hold the Participant harmless against any claims, losses,

in I 1 n r n includin

for Partici .

of DTC” i f riti




