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Proposed Rule Change by The Depository Trust Company

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

Initial Amendmen? Withdrawal Section 19(b)(2)' - - Section 19(b)(3)(A) - Section 1é(b)(3)(B).
0 U ]

Rule
Pilot | Extension of Time Period . (] 1sb-4(D(1) 18b-4{f)(4)

for Commission Action

[ 1eb4(f(2) [[] 19b-4(f)5)
[] 1ob-4(f(3) [] 19b-4{f)(6)

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

Proposed Rule Change by DTC to amend its Procedures with respect to (i) the processing of certain voluntary events
in its Reorganization Service, and {ii} clarifying legal considerations set forth in its Procedures relating to usage of

information obtained by Participants from DTC.

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 |Petrofsky l
Title Associate Counsel |
E-mail jpetrofsky@dtcc.com J
Telephone |[{212) 855-7634 Fax (212)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 officer.

Date
By

06/28/2007

Larry Thompson

{Name}

NOTE: Clicking the button at right will digitalty sign and lock
this form. A digital signature is as legally binding as a physical
signature, and once signed, this form cannot be changed.

General Counsel

(Title)




SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

For comptete Form 19b-4 instructions please refer to the EFFS website.

Form 18b-4 Information The seM-regulatory organization must provide al! required information, presented in a
clear and comprehensible manner, to snable the public to provide meaningful
comment on the proposal and for the Commission {o determine whether the
proposal is consistent with the Act and applicable rules and regulations under the Act.

Exhibit 1 - Notice of Propesed Rule Change 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 applicabls). The Cffice of the Federal Register
(OFR) offers guidance on Federal Register publication requiraments in the Federal
Register Document Drafting Handbook, Octobar 1998 Revision. For example, all
references fo 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. All 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-ISRO)-xx-xx). A material failure to comply with these guidelines will result in
the proposed rute 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, written comments, transcripts, other communications. If such
Transcripts, Other Communications documents cannot.be filed electronically in accordance with Instruction F, they shall
i be filed in accordance with Instruction G. :

i
Exhibit Sent As Paper Document

a

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

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

£

Exhibit Sent As Paper Document

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

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

If the self-regulatory organization is amending only part of the text of a lengthy
proposed rute change, it may, with the Commission's permission, file only those
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 delations and additions.
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1. Text of Proposed Rule Chaﬁge.

(2) The purpose of the proposed rule filing submitted by The Depository Trust
- Company (“DTC”) is to amend the procedures to DTC to allow for
conversions to be processed through its Automated Tender Offer Program
{(“ATOP”).

(b) Not applicable.
(c) Not applicable.

2. Procedures of the Self-Regulatory Organization.

(a) DTC does not'require approv.al from the Board of Directors for the present
filing.

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

(8) DTC’s Reorganization service distributes information to Participants about
various reorganization activity, and processes Participants’ elections with respect to this
activity on their behalf. Currently, DTC’s Participant procedures for its Reorganization
service guide! provide several different functions for Participants to submit instructions
to DTC. DTC has determined that greater efficiency would be created if the more
automated functions (e.g. ATOP) were available to be utilized for a broader range of
voluntary events. For example, the processing of conversions would be enhanced if they
were directed through DTC’s Automated Tender Offer Program (“ATOP”), which is
currently used for the acceptance and processing of other types of voluntary offers such
as tender offers and exchanges. In addition, processing of elections to receive cash in
lien of fractional shares pursuant to a mandatory reorganization, and the exercise of put

_options with a withdrawal privilege would similarly benefit. Therefore, DTC now
proposes to add flexibility to utilize the processor that provides the most efficient means
for receiving and processing instructions. Initially DTC will add functionality to allow
for: (i) conversion instructions, (ii) elections to receive cash in lieu of fractional shares,
and (iii) the exercisé of put options with withdrawal privileges to be processed through
ATOP. As such, DTC’s Procedures would be amended to allow such instructions to be
submitted via Participant Tenders Over PTS (PTOP) function, which is currently utilized

~ primarily in connection with tender offers and exchanges.

! For background information on the DTC’s Reorganization Service Guide, which replaced applicable
Participating Operating Procedures relating to the Reorganization service, please see Securities Exchange
Act Release No. 34-44719 (August 17, 2001), 66 FR 44656 (August 24, 2001) [File No. SR-DTC-2001-
013
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. Inaddition, DTC is clarifying its Procedures as to how Participants may
redistribute information provided to them by DTC. DTC compiles security description

and event information derived from its core processes to support its own and Participants’

operations. DTC wishes to clarify its current procedures to clarify that this information

- may not be redistributed to any other persons, who to a Participants’s knowledge, use the

~ information as a basis for data products or services.

(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
applicable to DTC as it allows for more efficient processing of certain transactions.
Therefore, it will not adversely affect the safeguarding of funds or securities in DTC’s
custody and control, or for which it is responsible.

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.

5. Self-Regulatory Organization’s Statement on Comments on the Proposed Ruje
Change Received from Members, Members, 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 Summai'v Effectiveness Pursuant to Section 19(b)(3) or for Accelerated

- Effectiveness Pursuant to Section 19(b)(2).

. (a) This filing is made pursuant to paragraph (A) of Section 19(b)(3) of the
Act and subparagraph (f) of Securities Exchange Act Rule 19b-4.

(b)  The proposed rule change effects a change to a procedure of DTC that (A)
does not adversely affect the safeguarding of securities or funds in the
custody or control of DTC or for which it is responsible and (B} does not
significantly affect the respective rights or obligations of DTC or persons
using the service.

(¢)  Not applicable.

(d)  Not applicable.
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8. Proposéd Rule Chanee Based on Rules of Another Self-Regulatory Organization
or of the Commission.

The proposed rule change is not based on the rules of another self-regulatory
organization or the Commission.

9. Exhibits
Exhibit 1 -- Notice of proposed rule change for publication in the Federal

Register.
Exhibit 5-  Changes to the Procedures of DTC.
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EXHIBIT 1

SECURITIES AND EXCHANGE COMMISSION

(Release No. 34- : s File No. SR-DTC-2007-09)

SELF-REGULATORY ORGANIZATIONS

Proposed Rule Change by The Depository Trust Company (“DTC”) to amend
amend its Procedures with respect to: (i) the processing of certain voluntary events in its
Reorganization Service, and (ii) clarifying legal considerations set forth in its Procedures -
relating to usage of information obtained by Participants from DTC.

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 Ttems I 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.

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

The text of the proposed changes to the rules of the Divisions is attached hereto as
Exhibit 5. '

1I. Qelf-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 (C)
below, of the most significant aspects of such statements.
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A. Self-Reeulatory Organization's Statement of the Purpose of, and Statutory Basis
for, the Proposed Rule Change.

(1) DTC’s Reorganization service distributes information to Participants about
various reorganization activity, and processes Participants’ elections with respect to this
activity on their behalf. Currently, DTC’s Participant procedures for its Reorganization
service guide' provide several different functions for Participants to submit instructions
to DTC. DTC has determined that greater efficiency would be created if the more
automated functions (e.g. ATOP) were available to be utilized for a broader range of
voluntary events. For example, the processing of conversions would be enhanced if they
were directed through DTC’s Automated Tender Offer Program (“ATOP”), which is
currently used for the acceptance and processing of other types of voluntary offers such
as tender offers and exchanges. In addition, processing of elections to receive cash in
lieu of fractional shares pursuant to a mandatory reorganization, and the exercise of put
options with a withdrawal privilege would similarly benefit. Therefore, DTC now
proposes to add flexibility to utilize the processor that provides the most efficient means
for receiving and processing instructions. Initially DTC will add functionality to allow
for: (i) conversion instructions, (ii) elections to receive cash in lieu of fractional shares,
and (iii) the exercise of put options with withdrawal privileges to be processed through
ATOP. As such, DTC’s Procedures would be amended to allow such instructions to be
submitted via Participant Tenders Over PTS (PTOP) function, which is currently utilized
primarily in connection with tender offers and exchanges.

In addition, DTC is clarifying its Procedures as to how Participants may
redistribute information provided to them by DTC. DTC compiles security description
and event information derived from its core processes to support its own and Participants’
operations. DTC wishes to clarify its current procedures to clarify that this information
may not be redistributed to any other persons, who to a Participants’s knowledge, use the
information as a basis for data products or services.

(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
applicable to DTC as it allows for more efficient processing of certain transactions.
‘Therefore, it will not adversely affect the safeguarding of funds or securities in DTC’s
custody and control, or for which it is responsible.

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.

! For background information on the DTC’s Reorganization Service Guide, which replaced applicable
Participating Operating Procedures relating to the Reorganization 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]. : . :




Page 8 of 75

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 yet been solicited
or received. DTC will notify the Commission of any written comments received by
DTC.

111 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.

Iv. Solicitation of Comments

Interested persons are invited to submit writien 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:

e TElectronic comments may be submitted by using the Commission’s Internet
comment form (hitp://www.sec.gov/rules/sro.shtml), or by sending an e-mail to

rule-comment(@sec.gov. Please include File No. SR-DTC-2007-09 on the subject
line.

¢ Paper comments should be sent in triplicate to Nancy M. Morris, Secretary,
Securities and Exchange Commission, 100 F Street, NE, Washington D.C.
20549-1090.

All submissions should refer to File Number SR-DTC-2007-09. 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 Intemnet Web  site
(hitp:/fwww.sec.gov/rules/sto. 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
DTC’s principal office and on DTC’s Web site at www.dtc.org. All comments received will
be posted without change; the Commission does not edit personal identifying information
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from submissions. You should submit only information that you wish to make available
publicly. All submissions 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, pursuanf to delegated
authority.

Nancy M. Morris
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Exhibit 5
Underlined, boldface Text indicates additional language

S@Fuek—tﬁrough,—boldfaee—tﬁt indicates deleted language

About Reorganization:

“Introduction

Overview

This chapter describés DTC's Reorganization products. Each section includes a description of the preduct,
how it works, and a list of associated Participant Terminal System (PTS ) functions that you can use to
access the product. :

Warning! Information regarding DTC's processing of reorganization items is available via the PTS function
Reorganization Inguiry for Participants (RIPS) and, in many cases, via the PTS function used for the
particular reorganization activity. DTC obtains this information from sources it believes to be reliable, but
DTC does not represent the accuracy, adequacy, timeliness, completeness or fitness for any particular
purpose of this information, which is provided as is. Furthermore, this information is subject to change.
Participants should independently obtain, monitor and review any available documentation relating to the
reorganization activity and verify information obtained from DTC. In addition, nothing contained in such
information shall relieve participants of their responsibility under DTC's Rules and Procedures to check the
accuracy of their Participant Daily Activity Statements and to notify DTC of any discrepancies.

About Reorganizations

DTC receives and distributes information to you about various reorganization activities, and processes
these actions on your behalf. These services are available through DTC's Participant Terminal System

{PTS) and, in some cases, via Computer-to-Computer Facilities (CCF and CCF-I1}, and Mainframe Dual

Host (MDH). DTC also assigns voting or consenting rights to you in conjunction with shareholder meetings .
or consent soficitations.

Almost all Reorganization services are available via PTS. However, for those rare occasions when DTC
‘cannot offer a service via PTS, DTC will notify you of the reorganization activity and what action you
should take. For example, an offer may require that you sign a form in order to exchange shares, and this
cannot be done via PTS.

Warning! DTC has no obligation to examine for completeness or accuracy any instruction forms or
accompanying documents submitted to DTC. Nevertheless, if DTC makes such an examination, and the
form or accompanying documents do not appear to be complete or accurate or your general free position
is insufficient, the instruction may be rejected by DTC. If possible, DTC will attempt to notify you of the
rejection, but DTC cannot guarantee such notification.

Types of Reorganization Products
The following products are processed by the Reorganizaﬁon Department:
® Voluntary Offerings
* Conversions
* Mandatory Reorganizations
* Puts

-« Warrant Exercises
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« Right Subscriptions

* Unit Swingovers

 Change Mode of Payment (CMOP)
e CD Early'RedemEJtions

® Proxy.

Reorganization Envelopes
Reorganization envelopes are created for each reorganization event and maintained via the RIPS function.
These envelopes serve as a means of announcing the reorganization event and providing you with any
updates to that information. There are three types of RIPS envelopes:

1. Preliminary: Set up before all the details of the reorganization event are available.

2. Active:‘ Contalning the complete details of an ongoing reorganization event,

3. Historical: Containing the details of a completed reorganization event.

Reorganization (RRG) Account/Contra-CUSIP Numbers

In certzin cases, DTC uses contra-CUSIP numbers and RRG accounts to repert reorganization activity on
your positions. Contra-CUSIP numbers are used to segregate your position (representing instructions
submitted) for voluntary offers and put bond options. The RRG account contains numerous subaccounts,
organized by the various types of reorganization activities.

Securities undergoing a reorganization are segregated from your general free account into one of the
following: . :

B Basic rights subscriptions.
C Calls without interest (currently not used).
D "Phase one" redemption reorg deposits (Full calls, partial calis and

maturities), up to five business days before the redemption date.

E "Phase two" redemption reorg deposits, beginning four business
days before the redemption date and continuing onward.

F Forelgn currency, allowing you to receive payment in foreign
currency directly from the paying agent.

I IVORS redemptions,

L Legal mandatory reorg deposits. *

M Mandatory reorg deposits. *

0] Custody mandatory reorg deposits. *

P Calls with interest (currently not used).
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R " It custody redemption reorg deposits. *
s Sales of rights.
T _ Custody tenders.
U Custody mutual funds.
Y Rights oversubscriptions.
W Custody warrants,
X Custody conversions.
Z CD redemptions.
13 Mandatory reorg deposits* (over three years old).

RRG accounts appear on your statements in this basic format:

B 059-01

B = The type of instruction {in this case, basic rights subscriptions)

059 = The activity code of the RIPS envelope ('fn this case, rights)

01 = The sequence number of the RIPS envelope.

Pledged and Segregated Securities

For pledged securities, you will not receive payments (casﬁ or securities) resulting from a reorganization
until those securities are released. For segregated securities, you will receive payment, but your general
free account will be shorted for the quantity of securities in your segregated position and you will be

subject to a penalty charge.

You should arrange for the release‘ of any pledges and segregated positions prior to an anticipated
payment.

Chills on Reorg Activities

Certain reorganizations may requiré that DTC place chilis (restrictions) on physical and/or bhook entry
activity. Contra CUSIPs are generally chilled also.

Frozen Letters

In certain instances, DTC will process a book-entry delivery on your behalf for securities that have a chill
for deliver order (DO) activities. You must contact the appropriate person at DTC (use the RIPSfunction for
contact information) and forward a frozen letter request that includes the following:

» The DTC contact
+ The name of the security
e The CUSIP number

» The quantity of shares or bonds
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e The delivering participant's number and name
s The receiving participant's number and name
* The delivering participant's authorized signature
¢ The receiving participant's authorized signature
« A medallion guarantee stamp for both parties

s An indemnity clause,

Note- DTC does nat provide a specific form for an indemnity clause. You must provide the indemnity
clause in whatever format your own legal requirements dictate.

Preparing to Use the Products
In order to use the products associated with this service, you must have access to one of the following:
¢ The Participant Terminal System {PTS) network

» Computer-to-Computer Facility (CCF or CCF II) or Mainframe Dual Host (MDH).

Contact your Relationship Manager for more information,
Note- DTC also provides various hard copy reports.
Reorganization Contact Numbers

The following are DTC contact numbers to use if you have any questions about reorganization activities:

Announcements (mandatory and (212) 855-5488
voluntary acticns)

Tenders/exchanges processing and (212) 855-5278
allocations

Put Bond/CD Early Redemption (212) 855-5235
processing and allocations’

Conversion/CMOP processing and (212) 855-5258
allocations

Warrants, rights, or units processing (212) 855-5259

and allocations

Mandatory processing and allocations (212) 855-5182

Proxy information and legal notices (212) 855-5183

Service Topics:
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Allocations
About the Product

DTC's Allocations product allocates ¢cash and stock to participants, ensuring that cash and stock payments
are received on a timely basis, and in turn paid out to participants as sooh as possible. DTC accomplishes

this by maintaining constant contact with the appropriate paying agents and following through with
disbursements to participants.

Associated PTS Functions

The following PTS functions are used in association with the Allocations product:

WARR View allocations for warrant exercises and redemptions.
PTOP View allocations for tender and excha'nge offers.
PUTS View allocations for put option exercises.
CERR View allocations lfor CD early redemptions,
R_CI; View allocations for conversions.,
ART View current day transactions, or transactions that occurred within

the past 60 days.

SDAR View today's allocations and anticipated allocations for the next five
business days. You can also view five days of allocation history.

ADI View information on charges or credits that appeared on your
Reorganization Cash Settlement Li_st.

PART View security activity and adjustment information.

PS0OP View allocations for rights subscriptions and redemptions.

Allocations Contact Number

For more information regarding allocations processing, contact DTC's Custorner Support Center at (888)
382-2721 or see Reorganization Contact Numbers to send a facsimile to the fax number (s) associated
with the type of activity for which you want the information.

Announcements
About the Product

The Announcements product provides you with information regarding the processing of securities
undergoing reorganization activity such as:

® Mergers (cash or stock)

s Tender offers
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‘s Exchange offers

* Conversion expirations

* Warrant exercise expirations
s Put option exercises

= Rights subscriptions

» Other types of corporate actions (such as bankruptcy).

This information is distributed to you electronically (via PTS, CCF, CCF 11, and MDH ) and, in limited cases,
through Important Notices which are available on our Web site at https:/ /login.dtcc.com/dtcorg.

How the Product Works
DTC retrieves reorganization information from its internal database and various outside sources including:
* Prospectuses
s Proxy Statements
e Plans of Recrganization
» Letters of Transtnittal or Election Forms
+ Notices to Security Holders regarding reorganizations
¢ NYSE, AMEX, and NASDAQ bulietins |
* Press releases

* Newspapers.

This information is then communicated to you through RIPS, either online or via CCF, CCF II and MDH.

Warning! DTC obtains this information from sources it believes to be reliable, but DTC does not represent
the accuracy, adequacy, timeliness, completeness or fitness for any particular purpose of this information,
which is provided as is. Furthermore, this information is subject to change. Participants should obtain,
monitor and review independently any available documentation relating to the reorganization activity and
should verify independently information obtained from DTC.

About the RIPS Function

DTC communicates reorganization announcements via the Reorganization Inquiry for Participants (RIPS)
function. RIPS has two basic Reorganization Inquiry features: :

1. RIPS Expiration Inquiry: This feature allows you to view an online report of all time-cf-itical

voluntary reorganization activities that are about to expire. This feature also provides other
important information such as:

» Underlying security record dates

 Expiring activities where the target security is also the subject or proceeds of another
reorganization activity,

2. Reorganizations; This feature allows you to perform inquiries about issues undergoing a
reorganization activity. You can also identify all new envelopes, or any envelopes where updated




