OMB APPROVAL

©MB Number: 3235-0045

Expires: June 30, 2010
Estimated average burden
hoUrS per respanse.. . 38
Page 1 of |87 SECURITIES AND EXCHANGE COMMISSION File No. SR - |2008 | -}14
WASHINGTON, D.C. 20549 ‘ -
Form 19b-4 : : I:l
Proposed Rule Change by The Depository Trust Company
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)
] O
Rule
Pilot | Extensian of Time Period , [] 19b-4{f)}(1) 19b-4(f)(4)
7 for Commission Actien - [] 19b-4(f)2} [ ] 19b-4{f)(5}
] E ] 19b-4(A(3) [] 19b-4{f)(6)
a .
Description

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

The proposed rule change consists of modifications to the existing operational arrangements necessary fora
securities issue to become and remain eligible for the services of The Depository Trust Company.

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 [Candice l Last Name |Fordin |
Title Associate Counsel |
E-mail cfordin@dtee.com J
Telephone |(212) 855-7632 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 |10/21/2008

By |Larry 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 | ‘Digitally Sign and Lock Form
signature, and once signed, this form cannot be changed.




SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
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Form 19b-4 Information The self-regulatory organization must provide all required information, presented in a
clear and comprehensible manner, to enable the public fo provide meaningful
rAdd I |Removei l View I comment on the proposal and for the Commission to determine whether the

proposat is consistent with the Act and applicable rules and regulations under the Act.

Exhibit 1 - Notice of Proposed 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 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. 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-[SRQJ-xx-xx). A material failure to comply with these guidelines will result in
the proposed rule change being deemed not properly filed. See also Rule 0-3 under
the Act (17 CFR 240.0-3})

Copies of notices, written comments, transcripts, other communications. If such
documents cannot be filed electronically in accordance with Instruction F, they shall
be filed in accordance with Instruction G.

Exhibit 2 - Notices, Written Comments,
Transcripts, Other Communications
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Exhibit 3 - Form, Report, or Questionnaire Coples of any form, report, or questionnaire that the self-regulatory organization

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

| Add J IRemove‘ \ View | referred to by the proposed rule change.
Exhibit Sent As Paper Document
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Exhibit 4 - Marked Copies The full text shall be marked, in any cenvenient manner, to indicate additions to and
deletions from the immediately preceding filing. The purpose of Exhibit 4 is to permit
| Add \ iRemove] ’ ViewJ the staff to identify immediately the changes made from the text of the rule with which
it has been working.
Exhibit 5 - Proposed Rule Text The self-regulatory organization may choose to attach as Exhibit 5 proposed
changes fo rule text in place of providing it in ltem | and which may otherwise be

| Add | |Rem0ve| [ View | more easlly 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
proposed rule change, it may, with the Commission’s permisston, file only those
r | I ‘ { | 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 the Proposed Rule Change.

(a) The proposed rule change conmsists of modifications to the existing
operational arrangements (“Operational Arrangements” or “OA”) necessary for a
securities issue to become and remain eligible for the services of The Depository Trust
Company ("DTC"). These updated Operational Arrangements are set forth in a document
dated October 21, 2008, the text of which is attached hereto as Exhibit 5.

(b)  Not applicable
(c¢)  Not applicable
2. Procedures of the Self-Regulatory Organization.

DTC’s Board of Directors has not taken, and is not required to take, action on the
proposed rule change.

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

(2) DTC's OA was first published in June 1987. It was then updated in June 1988,
in February 1992, in December 1994, in January 1998, and most recently in May, 2002.'
DTC's OA is designed to maximize the number of issues that can be made eligible, while
ensuring orderly processing and timely payments to its participants ("Participants”).
DTC's experience demonstrates that when issuers, underwriters, and their counsel are
aware of DTC's requirements, those requirements can be met almost without exception.
As such, the purpose of this rule change is not substantive in nature in that it is merely an
update to the OA in an attempt to assemble relevant requirements, including requirements
resulting from the U.S. Securities and Exchange Commission (“SEC”) approval of prior
DTC rule changes, in one place. Additionally, some clerical changes, reorganization and
clarification as to language have been made in order to provide a concise and coherent
version of the OA.

The primary differences between the attached modified OA and the OA filed with
the SEC in 2002 are as follows:

1. In an effort to update the OA and make it more comprehensive, we have
included a description or an expansion of the following, all of which have
been previously approved by the SEC:

15ee Securities Exchange Act Release Numbers 24818 (August 19, 1987) 52 FR 31833 (August 24, 1987)
(File No. SR-DTC-87-10), 25948 (July 27, 1988) 53 FR 29294 (August 3, 1988) (File No. SR-DTC-88-13),
30625 (April 30, 1992) 57 FR 18534 (April 30, 1992) (File No. SR-DTC-92-06), 35342 (February 8, 1995)
60 FR 8434 (February 14, 1995), 39894 (April 21, 1998) 63 FR 23310 (April 28, 1998) (SR-DTC-97-23),
and 45994 (May 29, 2002) 68 FR 35037 (June 11, 2003) (File No SR-DTC-2002-02).
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(a) In 1988, the SEC approved a DTC rule filing related to certificates of
deposit? The OA has been updated to include a section describing
procedures unique to retail certificates of deposit.

(b) In 1994, the SEC approved a DTC rule filing which consisted of
enhancements to the reorganization and deposit services of DTC. The
OA has been updated accordingly to specify that issuers’ agents
(“Agents™) are required to provide timely notification to DTC for
conversions with variable rate (cash and share) entitlements.’

(c) In 1995, the SEC approved a DTC rule filing in which DTC was
secking designation as the “appropriate qualified registered securities
depository” to receive notices of transfer agent changes pursuant to
Rule 17Ad-16 of the Securities Exchange Act of 1934, as amended
(the “Act”).* The OA has been updated to reflect the procedures for
notifying DTC of transfer agency changes.’

(d) In 1996, the SEC approved a DTC rule filing which established
procedures for the Direct Registration System (“DRS”).° DRS permits
an investor to hold a security as the registered owner of the security in
electronic form on the books of the issuer rather than (i) indirectly
through a financial intermediary that holds the security in street name
or in an account with a depository; or (ii) in the form of a certificate.
The OA has been updated to include a description of DRS.

(¢) In 1997, the SEC approved a rule filing amending DTC’s Return-of-
Funds Policy.” The rule change amended DTC's charge back and
return of funds policies to shorten from ten business days to one
business day after the payable date the period within which a paying
agent can request that DTC return principal and income payments that
have been allocated to Participants. The rule change also amends the
procedure so if a paying agent requests the return of a principal and
income payment more than one business day after a payable date, DTC
will work with the paying agent and Participants to resolve the matter;
but DTC will not return the allocated payments without each

? For more information on certificates of deposits, see Securities Exchange Release Nos. 34-35108
{December 16, 1994) 59 FR 67356 (December 29, 1994) (File No. SR-DTC-94-15) and 34-44719 (August
17, 2001), 66 FR 44656 (August 24, 2001} (File No. SR-DTC-2001-01).

3 For more information on the allocation of variable rate entitlements, see Securities Exchange Act Release
No. 34189 (June 9, 1994) 59 FR 30818 (June 15, 1994) (File No. SR-DTC-94-06) and 34-47927 (May 23,
2003) 68 FR 32787 (June 2, 2003) (File No. SR-DTC-2003-05).

415 U.8.C. 78 et seq.

$ For more information on this rule filing, see Securities Exchange Release Act No. 34-35378 (February 13,
1995) 60 FR 9875 (February 22, 1995) (File No. SR-DTC-95-02).

§ DRS is more fully described in Securities Exchange Release Act No. 34-37931 (November 7, 1996) 61
FR 58600 (November 15, 1996) (File No. SR-DTC-96-15).

7 For more information on DTC’s Return of Funds Policy, see Securities Exchange Release Act No. 34-
38564 (April 30, 1997) 62 FR 25008 (May 7, 1997) (File No. SR-DTC-96-22}.
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®

Participant's consent. The OA has been updated to describe DTC’s
Return-of-Funds Policy.

In 2005, DTC filed a rule change with the SEC in order to establish a
fine for members who are required to conduct connectivity testing for
business continuity purposes and who fail to do so.® The OA has been
updated to reflect a description of DTC’s business continuity
procedure and to reflect its right to impose a fine for noncompliance.

(g) In 2005, the SEC approved a DTC filing which described Security

Position Report type information, known as “call lottery results” for
auction rate securities.” The QA has been updated to expand upon the
description of auction rate securities.

(h) In 2006, the SEC approved a DTC rule change in which DTC

M

@

proposed to revise its Deposit Service, Custody Service, and
Withdrawals-by-Transfer Service procedures based upon guidance
from the U.S. Department of the Treasury's Office of Foreign Assets
Control (“OFAC”) to DTC." The OA has been updated to reflect a
description of DTC’s OFAC procedures.

In 2007, the SEC approved a DTC rule change which consisted of a
new Rule 30. This rule describes the operation of a new service that
DTC is offering to Participants, through the facilities of DTC and The
CDS Clearing and Depository Services Inc. (“CDS”)." The new rule
will permit Participants using the service (“Canadian-Link
Participants”) to: (i) clear and settle valued securities transactions with
participants of CDS (“CDS Participants™) and other Canadian-Link
Participants in Canadian dollars; and (ii) transfer Canadian dollars to
or receive Canadian dollars from CDS Participants and other
Canadian-Link Participants without any corresponding delivery or
receipt of securities.” The OA has been updated to describe this
service.

In 2007, the SEC approved a rule filing intended to provide greater
efficiency by making available more automated functions to be
utilized for a broader range of voluntary reorganization events (e.g.,

8 Ror more information on this filing, see Securities Exchange Release No. 34-52446 (September 15, 2005)
70 FR 55435 (September 21, 2005) (File No. SR-DTC-2005-04).

® For more information regarding auction rate securities, see Securities Exchange Act Release No. 34-
52393 (September 8, 2005) 70 FR 54598 (September 15, 2005) (File No. SR-DTC-2005-12).

19 For more information on this filing, see Securities Exchange Release No. 34-54120 (July 10, 2006) 71
FR 40562 (July 17, 2006) (File No. SR-DTC-2005-14).

! Formerly known as The Canadian Depository for Securities Limited.

12 For more information on this filing, see Securities Exchange Release Act Nos. 34-52784 (November 16,
2005) 70 FR 70902 (November 23, 2005) (File No. SR-DTC 2005-08) and 34-55239 (February 5, 2007) 72
FR 6797 (February 13, 2007) (File No. SR-DTC 2006-135).
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DTC's Automated Tender Offer Program ("ATOP"))."” The OA has
been updated to include a description of these procedures.

(k) In 2007, DTC filed a rule change with the SEC in order to amend
DTC’s OA as it applies to structured securities, The rule filing: (i)
extended the deadline by which paying agents of such securities must
submit periodic payment rate information to DTC to preferably five
business days but no less than one business day prior to the payable
date; (ii) extended the processing deadline for payment rate files from
7:00 p.m. Eastern Standard Time (“EST™) to 11:30 p.m. EST; (iii)
established two classes of structured securities, conforming and non-
conforming; (iv) imposed an exception processing fee which applies to
certain structured securities whose features prevent paying agents from
complying with the extended deadline; and (v) provided that DTC
track and make publicly available reports on paying agent performance
as it relates to timeliness and accuracy of structured securities payment
rate information submitted to DTC." DTC has extended the deadlines
by which paying agents of such structured securities must submit
periodic payment rate information to DTC to no later than 3:00 a.m.
EST on the payable date and extended the processing deadline for
payment rate files to 3:00 a.m. EST on the payable date. The OA has
been updated to include this product and to reflect these extensions.

() In 2007, the SEC approved a DTC rule filing which provided that
DTC’s foreign currency payment option may be used: (i) in relation to
securities denominated in U.S. dollars; and (it) regardless of whether
the terms of the issue originally contemplated the option of payment in
one or more currencies.”” The OA has been updated to reflect this
change.

(m) In 2007, the SEC approved a DTC rule change which added a new
Policy Statement on the Eligibility of Foreign Securities to DTC's

1 Such events include, but are not limited to, Investor’s Voluntary Redemptions and Sales (“IVORS™),
Automated Subscription Offer Program (“ASOP”), Automated Put (“APUT”) system and Automated
Tender Offer Program (“ATOP™). For more information about these features, see Securities Exchange Act
Release Nos. 34-39852 (April 10, 1998) 63 FR 19545 (April 20, 1998) (File No. SR-DTC-97-12), 34-
50279 (August 27, 2004) 69 FR 54169 (September 7, 2004) (File No. SR-DTC-2004-08), 34-35108
(December 16, 1994) 59 FR 67356 (December 29, 1994) (File No. SR-DTC-94-15), 34-44719 (August 17,
2001), 66 FR 44656 (August 24, 2001) (File No. SR-DTC-2001-01), 34-39894 (April 21, 1998) 63 FR
23310 (April 28, 1998) (SR-DTC-97-23), 34-56538 (September 26, 2007) 72 FR 56409 (October 3, 2007)
{File No. SR-DTC-2007-09).

34-56538 (September 26, 2007) 72 FR 56409 (October 3, 2007) {(File No. SR-DTC-2007-09).

" For more information on this filing, as modified by Amendment 1, see Securities Exchange Release Act
No. 57542 (March 20, 2008), 73 FR 16403 (March 27, 2008) (File No. SR-DTC-2007-11).

1 For more information about the rule filing, see Securities Exchange Release Act No. 34-57298 (February
8, 2008) 73 FR 8921(February 15, 2008} {(File No. SR-DTC-2007-13).
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rules.’” The purpose of the policy statement is to set forth in a single
place and in an accessible manner the criteria and procedures for
making the securities of foreign issuers eligible for deposit and book-
entry transfer through the facilities of DTC in accordance with the
Securities Act of 19337 and the rules and regulations of the SEC
thereunder. A description of the policy statement has been added to
the OA.

(n) In 2008, the SEC approved a DTC rule filing to implement the New

Issue Information Dissemination System (“NIIDS”) for municipal
securities. NIIDS is an automated system developed by DTC at the
request of the Securities Industry and Financial Markets Association
(“SIFMA?”) in order to improve the mechanism for disseminating new
issue information regarding municipal securities.”® DTC has mandated
the use of NIIDS in connection with eligibility processing of municipal
securities issuances in order to assist underwriters in meeting the
reporting standards set forth by the Municipal Securities Rule Making
Board (“MSRB”). The OA has been updated to include a description
of NIIDS.

2. DTC has updated OA to describe the modification in cutoff time for Fast

Automated Securities Transfer (“FAST”) Agents to approve or reject a deposit
or withdrawal instruction submitted by a Participant. This adjustment was
implemented on October 2, 2001;"

Additionally, DTC has updated OA to indicate that voluntary unit
separations™ are now processed under the FAST program. The volume of
voluntary unit separations has declined significantly throughout the years (to
once or twice vear), reducing the need for a separate program to process such
transactions. Voluntary units have been processed under the Fast program
since the late 1990s.

' Policy Statements are used by DTC to clarify and consolidate the Rules of DTC with respect to the
subject of the Policy Statement. A Policy Statement is a part of the Rules of DTC. As such, pursuant to
Rule 2, Section 1 of the DTC Rules and the Participants Agreement that Participants enter into with DTC, a
Policy Statement is binding on DTC Participants. For more information on this rule filing, see Securities
Exchange Release Act No. 34-56277 (August 17, 2007) 72 FR 48709 (File No. SR-DTC-2007-04).

1715 U.8.C. 77 et seq.

18 For more information on NIIDS, see Securities Exchange Act Release No, 34-57513 (March 17, 2008)
73 FR 15548 (March 24, 2008) (File No. SR-DTC-2007-10).

1 The modification explains that the cutoff time has been changed to 5:30 p.m. EST from 6:30 p.m. EST.
For more information regarding this change, see DTC Important Notice B#2358-0Olavailable at
http://www.dtcc.com/downloads/legal/imp_notices/2001/dtc/exe/exe_2358.pdf.

20 A unit is a security comprised of more than one class of securities e.g., common stock and warrants (the
components). In a voluntary unit separation, the separation and recombination between the security
component and the security is done by the Participant and transfer agent using DTC’s DWAC gystem.
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(b) The proposed rule change is consistent with the requirements of the Act, and
the rules and regulations thereunder, in that it will facilitate the prompt and accurate
clearance and settlement of securities transactions by expediting the process of making
securities eligible for DTC's services.

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-Resulatory 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.

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) or Section 19(b}{ 7} D).

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

(b) The proposed rule change effects a change in an existing service of DTC that:
(A) does not adversely affect the safeguarding of securities or funds in the custody or
control of DTC or for which DTC is responsible; and (B) does not significantly affect the
respective rights or obligations of DTC or persons using DTC’s services in that it is
merely a update to the OA in order to expedite the process of making securities eligible
for DTC's services.

(c) Not applicable.

(d) Not applicable.

8. Proposed Rule Change 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
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Exhibit T - 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 — Operational Arrangements Memorandum dated October 21, 2008.
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EXHIBIT 1

SECURITIES AND EXCHANGE COMMISSION

(Release No. 34- ; File No. SR-DTC-2008-14)

SELF-REGULATORY ORGANIZATIONS

Proposed Rule Change by The Depository Trust Company (“DTC”) to update the
existing operational arrangements (“Operational Arrangements” or “OA”) necessary for a
securities issue to become and remain eligible for the services of 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 Items I, II, and IIT 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 rule change is attached hereto as Exhibit 5.

IL 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 (C)
below, of the most significant aspects of such statements.

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

(i) DTC's OA was first published in June 1987. It was then updated in June
1988, in February 1992, in December 1994, in January 1998, and most recently in May,
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2002.! DTC's OA is designed to maximize the number of issues that can be made
eligible, while ensuring orderly processing and timely payments to its participants
("Participants™). DTC's experience demonstrates that when issuers, underwriters, and
their counsel are aware of DTC's requirements, those requirements can be met almost
without exception. As such, the purpose of this rule change is not substantive in nature in
that it is merely an update to the OA in an attempt to assemble relevant requirements,
including requirements resulting from the U.S. Securities and Exchange Commission
(“SEC™) approval of prior DTC rule changes, in one place. Additionally, some clerical
changes, reorganization and clarification as to language have been made in order to
provide a concise and coherent version of the OA.

The primary differences between the attached modified OA and the OA filed with
the SEC in 2002 are as follows:

(1) In an effort to update the OA and make it more comprehensive, we have
included a description or an expansion of the following, all of which have
been previously approved by the SEC:

(a) In 1988, the SEC approved a DTC rule filing related to certificates of
deposit.> The OA has been updated to include a section describing
procedures unique to retail certificates of deposit.

(b) In 1994, the SEC approved a DTC rule filing which consisted of
enhancements to the reorganization and deposit services of DTC. The
OA has been updated accordingly to specify that issuers’ agents
(“Agents”) are required to provide timely notification to DTC for
conversions with variable rate (cash and share) entitlements.’

(c) In 1995, the SEC approved a DTC rule filing in which DTC was
seeking designation as the “appropriate qualified registered securities
depository” to receive notices of transfer agent changes pursuant to
Rule 17Ad-16 of the Securities Exchange Act of 1934, as amended
(the “Act”).* The OA has been updated to reflect the procedures for
notifying DTC of transfer agency changes.®

ISee Securities Exchange Act Release Numbers 24818 (August 19, 1987) 52 FR 31833 (August 24, 1987)
(File No. SR-DTC-87-10), 25948 (July 27, 1988) 53 FR 29294 (August 3, 1988) (File No. SR-DTC-88-13),
30625 (April 30, 1992) 57 FR 18534 (April 30, 1992) (File No. SR-DTC-92-06), 35342 (February 8, 1995)
60 FR 8434 (February 14, 1995), 39894 (April 21, 1998) 63 FR 23310 (April 28, 1998) (SR-DTC-97-23),
and 45994 (May 29, 2002) 68 FR 35037 (June 11, 2003) (File No SR-DTC-2002-02}).

2 For more information on certificates of deposits, see Securitics Exchange Release Nos. 34-35108
{December 16, 1994) 59 FR 67356 (December 29, 1994) (File No. SR-DTC-94-15) and 34-44719 (August
17, 2001), 66 FR 44656 (August 24, 2001) (File No. SR-DTC-2001-01).

3 For more information on the allocation of variable rate entitlements, see Securities Exchange Act Release
No. 34189 (June 9, 1994) 59 FR 30818 (June 15, 1994) (File No. SR-DTC-94-06) and 34-47927 (May 23,
2003) 68 FR 32787 (June 2, 2003) (File No. SR-DTC-2003-05).

*15U.8.C. 78 et seq.

5 For more information on this rule filing, see Securities Exchange Release Act No. 34-35378 (February 15,
1995) 60 FR 9875 (February 22, 1995) (File No. SR-DTC-95-02).
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(d) In 1996, the SEC approved a DTC rule filing which established

procedures for the Direct Registration System (“DRS”).® DRS permits
an investor to hold a security as the registered owner of the security in
electronic form on the books of the issuer rather than (i) indirectly
through a financial intermediary that holds the security in street name
or in an account with a depository; or (ii) in the form of a certificate.
The OA has been updated to include a description of DRS.

(¢) In 1997, the SEC approved a rule filing amending DTC’s Return-of-

®

Funds Policy.” The rule change amended DTC's charge back and
return of funds policies to shorten from ten business days to one
business day after the payable date the period within which a paying
agent can request that DTC return principal and income payments that
have been allocated to Participants. The rule change also amends the
procedure so if a paying agent requests the return of a principal and
income payment more than one business day after a payable date, DTC
will work with the paying agent and Participants to resolve the matter;
but DTC will not return the allocated payments without each
Participant's consent. The OA has been updated to describe DTC’s
Return-of-Funds Policy.

In 2005, DTC filed a rule change with the SEC in order to establish a
fine for members who are required to conduct connectivity testing for
business continuity purposes and who fail to do so.* The OA has been
updated to reflect a description of DTC’s business continuity
procedure and to reflect its right to impose a fine for noncompliance.

(g) In 2005, the SEC approved a DTC filing which described Security

Position Report type information, known as “call lottery results™ for
auction rate securities.” The OA has been updated to expand upon the
description of auction rate securities.

(h) In 2006, the SEC approved a DTC rule change in which DTC

proposed to revise its Deposit Service, Custody Service, and
Withdrawals-by-Transfer Service procedures based upon guidance
from the U.S. Department of the Treasury's Office of Foreign Assets

® DRS is more fully described in Securities Exchange Release Act No. 34-37931 (November 7, 1996) 61
FR 58600 (November 15, 1996) (File No. SR-DTC-96-15).

7 For more information on DTC’s Return of Funds Policy, see Securities Exchange Release Act No. 34-
38564 (April 30, 1997) 62 FR 25008 (May 7, 1997) (File No. SR-DTC-96-22).

8 For more information on this filing, see Securities Exchange Release No. 34-52446 (September 15, 2005)
70 FR 55435 (September 21, 2005) {File No. SR-DTC-2005-04).

® For more information regarding auction rate securities, see Securities Exchange Act Release No. 34-
52393 (September 8, 2005) 70 FR 54598 (September 15, 2005) (File No. SR-DTC-2005-12).
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Control (“OFAC”) to DTC."® The OA has been updated to reflect a
description of DTC’s OFAC procedures.

(i) In 2007, the SEC approved a DTC rule change which consisted of a
new Rule 30. This rule describes the operation of a new service that
DTC is offering to Participants, through the facilities of DTC and The
CDS Clearing and Depository Services Inc. (“CDS”)." The new rule
will permit Participants using the service (“Canadian-Link
Participants™) to: (i) clear and settle valued securities transactions with
participants of CDS (“CDS Participants”) and other Canadian-Link
Participants in Canadian dollars; and (ii) transfer Canadian dollars to
or receive Canadian dollars. from CDS Participants and other
Canadian-Link Participants without any corresponding delivery or
receipt of securities.” The OA has been updated to describe this
service.

() In 2007, the SEC approved a rule filing intended to provide greater
efficiency by making available more automated functions to be
utilized for a broader range of voluntary reorganization events (e.g.,
DTC's Automated Tender Offer Program ("ATOP"))."” The OA has
been updated to include a description of these procedures.

(k) In 2007, DTC filed a rule change with the SEC in order to amend
DTC’s OA as it applies to structured securities. The rule filing: (i)
extended the deadline by which paying agents of such securities must
submit periodic payment rate information to DTC to preferably five
business days but no less than one business day prior to the payable
date; (ii) extended the processing deadline for payment rate files from
7:00 p.m. Eastern Standard Time (“EST”) to 11:30 p.m. EST, (iii)
established two classes of structured securities, conforming and non-
conforming; (iv) imposed an exception processing fee which applies to
certain structured securities whose features prevent paying agents from

19 For more information on this filing, see Securities Exchange Release No. 34-54120 (July 10, 2006) 71
FR 40562 (July 17, 2006) (File No. SR-DTC-2005-14).

' Formerly known as The Canadian Depository for Securities Limited.

2 For more information on this filing, see Securities Exchange Release Act Nos. 34-52784 (November 16,
2005).70 FR 70902 (November 23, 2005) (File No. SR-DTC 2005-08) and 34-55239 (February 5, 2007) 72
FR 6797 (February 13, 2007) (File No. SR-DTC 2006-15).

13 Such events include, but are not limited to, Investor’s Voluntary Redemptions and Sales (“IVORS”),
Automated Subscription Offer Program (“ASOP”), Automated Put (“APUT”) systern and Automated
Tender Offer Program (“ATOP”). For more information about these features, see Securities Exchange Act
Release Nos. 34-39852 (April 10, 1998) 63 FR 19545 (April 20, 1998) (File No. SR-DTC-97-12), 34-
50279 (August 27, 2004) 69 FR 54169 (September 7, 2004) (File No. SR-DTC-2004-08), 34-35108
(December 16, 1994) 59 FR 67356 (December 29, 1994) (File No. SR-DTC-94-15), 34-44719 (August 17,
2001), 66 FR 44656 (August 24, 2001) (File No. SR-DTC-2001-01), 34-39894 (April 21, 1998) 63 FR
23310 (April 28, 1998) (SR-DTC-97-23), 34-56538 (September 26, 2007) 72 FR 56409 (October 3, 2007)
(File No. SR-DTC-2007-09).

34-56538 (September 26, 2007) 72 FR 56409 (October 3, 2007) (File No. SR-DTC-2007-09).
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complying with the extended deadline; and (v) provided that DTC
track and make publicly available reports on paying agent performance
as it relates to timeliness and accuracy of structured securities payment
rate information submitted to DTC.* DTC has extended the deadlines
by which paying agents of such structured securities must submit
periodic payment rate information to DTC to no later than 3:00 a.m.
EST on the payable date and extended the processing deadline for
payment rate files to 3:00 a.m. EST on the payable date. The OA has
been updated to include this product and to reflect these extensions.

() In 2007, the SEC approved a DTC rule filing which provided that
DTC’s foreign currency payment option may be used: (i) in relation to
securities denominated in U.S. dollars; and (ii) regardless of whether
the terms of the issue originally contemplated the option of payment in
one or more currencies.”” The OA has been updated to reflect this
change.

(m) In 2007, the SEC approved a DTC rule change which added a new
Policy Statement on the Eligibility of Foreign Securities to DTC's
rules.'® The purpose of the policy statement is to set forth in a single
place and in an accessible manner the criteria and procedures for
making the securities of foreign issuers eligible for deposit and book-
entry transfer through the facilities of DTC in accordance with the
Securities Act of 1933"7 and the rules and regulations of the SEC
thereunder. A description of the policy statement has been added to
the OA.

(n) In 2008, the SEC approved a DTC rule filing to implement the New
Issue Information Dissemination System (“NIIDS”) for municipal
securities. NIIDS is an automated system developed by DTC at the
request of the Securities Industry and Financial Markets Association
(“SIFMA”) in order to improve the mechanism for disseminating new
issue information regarding municipal securities.” DTC has mandated
the use of NIIDS in connection with eligibility processing of municipal
securities issuances in order to assist underwriters in meeting the
reporting standards set forth by the Municipal Securities Rule Making

' For more information on this filing, as modified by Amendment 1, see Securities Exchange Release Act
No. 57542 (March 20, 2008), 73 FR 16403 (March 27, 2008) (File No. SR-DTC-2007-11}.

15 For more information about the rule filing, see Securities Exchange Release Act No. 34-57298 (February
8, 2008) 73 FR 8921(February 15, 2008) (File No. SR-DTC-2007-13).

16 Policy Statements are used by DTC to clarify and consolidate the Rules of DTC with respect to the
subject of the Policy Statement. A Policy Statement is a part of the Rules of DTC. As such, pursuant to
Rule 2, Section 1 of the DTC Rules and the Participants Agreement that Participants enter into with DTC, a
Policy Statement is binding on DTC Participants. For more information on this rule filing, see Securitics
Exchange Release Act No, 34-56277 (August 17, 2007) 72 FR 48709 (File No. SR-DTC-2007-04).

715 U.8.C. 77 et seq.

'8 For more information on NIIDS, see Securitics Exchange Act Release No. 34-57513 (March 17, 2008)
73 FR 15548 (March 24, 2008) (File No. SR-DTC-2007-10}).
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Board (“MSRB”). The OA has been updated to include a description
of NIIDS.

(2) DTC has updated OA to describe the modification in cutoff time for Fast
Automated Securities Transfer (“FAST”) Agents to approve or reject a deposit
or withdrawal instruction submitted by a Participant. This adjustment was
implemented on October 2, 2001;"

(3) Additionally, DTC has updated OA to indicate that voluntary unit
separations® are now processed under the FAST program. The volume of
voluntary unit separations has declined significantly throughout the years (to
once or twice year), reducing the need for a separate program to process such
transactions. Voluntary units have been processed under the Fast program
since the late 1990s.

(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 in that it will facilitate the prompt and accurate clearance
and settlement of securities transactions by expediting the process of making securities
eligible for DTC's services.

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

III. Date of Effectiveness of the Proposed Rule Change and Timing for Commission
Action

The forgoing 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

' The modification explains that the cutoff time has been changed to 5:30 p.m. EST from 6:30 p.m. EST.
For more information regarding this change, see DTC Important Notice B#2358-0Olavailable at
http:/f’www.dtce.com/downloads/legal/imp_notices/2001/dtc/exe/exe 2358 .pdf.

20 A unit is a security comprised of more than one class of securities e.g., common stock and warrants (the
components). In a voluntary unit separation, the separation and recombination between the security
component and the security is done by the Participant and transfer agent using DTC’s DWAC systetn.
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appears to the Commission that such action is necessaty 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 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:

e Electronic comments may be submitted by using the Commission’s Internet
comment form (http://www.sec.gov/rules/sro.shtml), or by sending an e-mail to
rule-comment@sec.gov. Please include File No. SR-DTC-2008-14 on the subject
line.

e 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-2008-14. 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
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
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, pursuant to delegated
authority.

Nancy M. Motris
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EXHIBIT 5
DTC-2008-14

The Depository Trust Company
A subsidiary of The Depository Trust & Clearing Corporation

Memorandum

DATE: October 21, 2008

T0: Participants, Underwriters, Agents, Trustees, Counsel, and Other Affected Parties

¥ROM: DTC’s Underwriting Department .
SUBJECT: Operational Arrangements Necessary for an Issue to Become and Remain Eligible for
DTC Services

This memorandum contains The Depository Trust Company’s (“DTC”) Operational
Arrangements (“OA™) necessary for an issue to become and remain eligible for DTC services.
The arrangements contain several revisions to those issued in February 2002. Specifically, OA
has been updated to reflect changes that have been previously filed with and approved by the
United States Securities and Exchange Commission (“SEC”).

In addition to issue eligibility criteria, OA continues to incorporate standards for income,
reorganization, and redemption payments, adopting the Guidelines set by the U.S. Working
Committee Group of Thirty (“G-30") Clearance and Seftlement Project Same-Day Funds Task
Force (“P&I Task Force”). (See Section III for Principal and Income Payment Standards, and
Maturity and Redemption Payment Standards).

One of the updates to OA is the arrangements for the Canadian Dollar Settlement service. The
service allows DTC Participants to process and settle valued transactions in Canadian dollars
directly with DTC. DTC Participants are able to process Canadian dollar transactions with
participants of the CDS Clearing and Depository Services Inc. (formerly known as The Canadian
Depository for Securities Limited) as well as other DTC Participants.

Also appearing as an update to OA is the inclusion of a section on structured securities. The OA
has been updated to clarify: (i) the deadline by which paying agents of such structured securities
must submit periodic payment rate information to DTC is extended to no later than 3:00 a.m.
Eastern Standard Time (“EST”) on the payable date.

Also included in OA is a clarification that DTC’s foreign currency payment option may be used:
(i) in relation fo securities denominated in U.S. dollars; and (ii) regardless of whether the terms of
the issue originally contemplated the option of payment in one or more currencies.

Additionally, procedures for making older issues of unregistered foreign securities DTC-eligible
were added to OA. These procedures require Participants to complete and execute a blanket
Letter of Representations (“LOR”), which applies specifically to foreign securities. The purpose
of this LOR is to induce DTC to accept from the Participant foreign securities for deposit with
DTC and to permit the Participant to engage in transactions in foreign securities through the
facilities of DTC.
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DTC has also updated OA to include a description of the New Issue Information Dissemination
System (“NIIDS”). NIIDS is an automated system developed by DTC at the request of the
Securities Industry and Financial Markets Association (“SIFMA”) in order to improve the
mechanism for disseminating new issue information regarding municipal securities. DTC has
mandated the use of NIIDS in connection with eligibility processing of municipal securities
issuances in order to assist underwriters in meeting the reporting standards set forth by the
Municipal Securities Rule Making Board (“MSRB”).

For purposes of completeness, descriptions of the following topics have been expanded upon or
added to OA: (i) the Direct Registration System (“DRS™); (ii) retail certificates of deposit; (iii)
procedures for notifying DTC of transfer agency changes (Please refer to Exhibit E of the OA),
(iv) DTC’s business contingency requirements and associated fines; (v) DTC’s Return-of-Funds
Policy; (vi) procedures for processing specific voluntary reorganization features (e.g.,, Investor’s
Voluntary Redemptions and Sales (“IVORS”), Automated Subscription Offer Program
(“ASOP™), Automated Put (“APUT”) system and Automated Tender Offer Program (“ATOP”);
(vii) call lottery results of auction rate securities (“ARS”); (viii) Office of Foreign Asset Controls
(“OFAC™); and (ix) detailing processing conversions of Securities, with variable entitlements
(cash and share).

Certain clarifications have also been made fo this version of OA as well. Such clarifications
include: (i) modifying the cutoff time for Fast Automated Securities Transfer (“FAST”) agents to
approve or cancel deposit or withdrawal instructions from 6:30 p.m. EST to 5:30 p.m. EST; and
(ii) indicating voluntary unit separations are now processed under the FAST program.

Additional updates have been made to OA to reflect technological advances. For instance, in
several cases, DTC has updated the mechanisms for delivery (e.g., e-mail, Participant Browser
Service (“PBS”) and other acceptable electronic communication mediums) of certain
documents/information (i.e., instructions, notices, etc.) to DTC, the renaming of departments and
business records.

The OA continues to accommodate agents’ and underwriters’ need for flexibility. The
overwhelming majority of new issues of securities can be made DTC-eligible, as can the vast
majority of already outstanding issues.

All agents remain required to sign the Operational Arrangements Agents Letter (Please refer to
Exhibit A of the OA). In this statement a trustee or agent appointed for an issue being considered
for eligibility covenants to DTC that it will comply with applicable provisions in the OA. Agents
that have signed in the past need not re-execute as the past statements indicate compliance with
the OA as they are amended from time to time. In addition, Letters of Representations need not
be re-executed by issuers that have signed in the past in order to indicate agreement to these
updated arrangements. The Letters of Representations also state that issuer will comply with the
requirements stated in OA, as they may be amended from time to time. Although issuers of
certificated securities are not required to execute Letters of Representation, to induce DTC to
make any security DTC-eligible and for such security to remain DTC-eligible, the issuers and its
agents are expected to comply with the requirements stated in OA. The previous sentence applies
to all DTC-eligible securities, whether they are certificated or uncertificated. All issuers and
agents of DTC-eligible securities are expected to comply with the requirements set forth in OA.

The OA document is accessible via DTCC’s website at http://www.dtec.com/legal/eligibility/
index.php.
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I Eligibility Requirements

The Depository Trust Company (“DTC”) qualifies new security issues for book-entry delivery
and settlement through its Underwriting Service. Securities may be made eligible for either
DTC’s full range of depository services (“full services™) or a limited DTC service such as its
Custody Service.

DTC’s participants (“Participants™) are required to provide DTC’s Underwriting Department with
a completed eligibility questionnaire and related offering document, at a minimum, in order to be
considered for full services eligibility at DTC. Upon approval of all documentation required by
DTC, securities may be made eligible at DTC for full services (“Securities”). The Underwriting
Department validates key data with a Participant acting as or on behalf of an underwriter' and
issuer’s agent (“Agent”). This review and validation is done to ensure that issues made eligible
meet the legal, regulatory and operating requirements needed for DTC eligibility, and that issues
can be serviced by DTC in a timely and accurate manner. '

It is critical that all issuers depositing securities with DTC (“Issuers™), Agents and underwriters
adhere to the requirements stated in these Operational Arrangements. In circumstances where
these requirements cannot be met, DTC can choose to deny eligibility, or in certain cases, allow
the Security to be made eligible with financial disincentives, such as charging exception
processing fees. (See Exhibit A for a copy of the Operational Arrangements Agent Letter.)

All Participants are eligible to use DTC’s Custody Service for securities which do not meet the
cligibility requirements for DTC’s full services. DTC’s Custody Service enables Participants to
outsource the safekeeping and processing of such physical securities.

A. Standards
1. Securities Eligible for DTC’s Services

Generally, the issues that may be made eligible for DTC’s book-entry delivery and depository
services are those that: (i) have been registered with the United States Securities and Exchange
Commission (“SEC”) pursuant to the Securities Act of 1933, as amended (“Securities Act”); (ii)
are exempt from registration pursuant to a Securities Act exemption that does not involve transfer
or ownership restrictions; or (iii) are eligible for resale pursuant to Rule 144A or Regulation S
(and otherwise meet DTC’s ¢eligibility criteria).

While the general arrangements apply to Money Market Instruments (“MMIs”), MMIs are
processed very differently than other Securities. For additional standards and procedures
applicable to MMIs, including the arrangements necessary to make a MMI eligible for DTC’s
MMI Program and MMI payment procedures, please refer to DTC’s MMI Issuing/Paying Agent
General Operating Procedures. Copies of form letters required from MMI Issuers and Agents as
well as acceptable Master Note forms may be obtained from DTCC’s website at Page 23 of 50

! The term “underwriter” as used in this document is a general term, which includes within its meaning the roles of a
Sslacement agent, manager or initial purchaser, as appropriate.

“Agent” in these Operational Arrangements means an issue’s auction agent, custodian, depositary, dividend
reinvestment plan administrator, exchange agent, issuing and/or paying agent, redemption agent, remarketing agent,
registrar, tender agent, transfer agent, trustee, trust company, and/or any other person or entity acting in an agency
capacity on behalf of Issuer.
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httpy//www.dtcc.com/legal/eligibility/index.php. For more information, contact DTC’s
Underwriting Department customer help line at (866) 724-4402.

Securities represented by physical certificates that do not fall into categories mentioned above but
otherwise meet DTC’s eligibility criteria may be made eligible for DTC’s Custody Services.
DTC holds these physical securities in safekeeping for Participants. Such securities are neither
registered into DTC’s nominee name, Cede & Co., nor made eligible for book-entry services
(such as book-entry deliveries). Additional information about DTC’s Custody Service may be
obtained from The Depository Trust and Clearing Corporation’s (“DTCC’s”) website at

www.dtcc.éom/products/assets/services/custody.php.

DTC will review those issues that have unique terms or processing requirements on a case-by-
case basis. DTC may require the Issuer to make special representations or provide legal opinions
to protect DTC and its Participants from certain risks.

2. Standard Time Frames for Providing Underwriting Information to DTC

DTC has adopted standard time frames for underwriters of new issues to submit information to
DTC, enabling DTC to pass this information on to its Participants in a timely manner. These time
frames have been endorsed by the Municipal Securities Rulemaking Board for municipal issues.
Compliance with these DTC’s standards are monitored on an ongoing basis. Those underwriters
who fail to meet such requirements will be fined appropriately. For the current underwriting
eligibility requirements and procedures, please refer to the Underwriting Service Guide which is
accessible via DTCC’s website at http://www.dtcc.com/products/asset/underwriting/underwriting.
php. (See Exhibit B, Standard Time Frames).

3. Market Values

Underwriters of a new Security issue should provide DTC with an initial indicative bid price in
U.S. dollars. The bid price should be provided prior to date the Issuer authenticates and delivers
the Securities and receives payment (the “Closing Date”). DTC will post a price of $0.00 for all
issues for which no bid price is provided.

4. Signature

There are a number of circumstances in which DTC may, at its option, in lieu of relying on an
original signature, rely on a signature as if it were (and the signature shall be considered, and
have the same effect as) a valid and binding original signature. These circumstances include: if
such signature is transmitted, recorded or stored by any electronic, optical, or similar means
(including but not limited to telecopy, imaging, xeroxing, electronic mail, electronic data
interchange, telegram, or telex). In many cases documents signed and submitted by non-U.S.
entitics are required to be sent with an original signature. Certain documents, such as legal
opinions, require original signatures.

5. Business Contingency

In order to continue to advance business continuity and operational recovery capabilities, DTC is
required to maintain a record of clients (i.e., Participants or service burcaus) who have
successfully tested the connectivity of their own back-up site to DTC’s alternate site. As a result,
DTC mandates that certain defined clients perform such tests. Transfer agents or paying agents
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that are Participants, and are connected to DTC’s systems, may be subject to fines for failing to
test their connectivity, as required.

B. Documentation
1. Documents Needed to Make an Issue Eligible - General

The minimum requirement for a Security to become eligible at DTC is the submission of an
offering document and a completed eligibility questionnaire signed by a Participant. In addition,
Issuers of book-entry-only (“BEQ”) issues must submit a fully executed Letter of Representations
(“LOR™) on DTC’s preprinted form to DTC. This LOR represents the Issuer’s willingness to
comply with the requirements stated in these Operational Arrangements as they may be amended
from time to time.

The SEC has recently approved certain procedures for making older issues of unregistered
foreign securities DTC-eligible. Such securities are not registered under the Securities Act but
are cligible for deposit and book-entry transfer through DTC’s facilities. Participant’s must
complete and execute the blanket LOR referred to as, the Participant Foreign Securities Blanket
LOR. In this LOR, the Participant represents to and agrees with DTC as follows: (i) the
Participant shall not deposit with DTC any foreign securities unless such securities are eligible for
resale without registration under the Securities Act; (ii) the Participant shall not engage in any
transactions in foreign securities, including any distribution of foreign securities through the
facilities of DTC, in violation of the Securities Act and the rules and regulations of the SEC
thereunder; and (iii) the Participant shall provide to DTC such information and documentation as
DTC may reasonably request with respect to any foreign securities deposited by the Participant
with DTC or transferred by the Participant through DTC’s facilities.

2. Letters of Representations
a. General

Issuers of BEO Securities are required to submit an applicable LOR prior to such issue being
made eligible. Issuer’s may submit a Blanket Issuer Letter of Representations (“BLOR”) or other
LORs, such as an Issuer Letter of Representations (“ILOR™) to DTC. A BLOR is issuer-specific.
Once a BLOR is on file for an Issuer, that BLOR covers all Securities (debt and/or equity) of that
specific Issuer to be made eligible and a new BLOR is not required for future issuances unless the
Issuer’s name changes. The third form of LOR applies to MMIs. There are individual forms
available to satisfy the various requirements of each product type. In all LORs, Issuers represent
that they will comply with these Operational Arrangements, as they are amended from time to
time.

Issuers may wish to add standard language for certain situations which is available in the form of
DTC’s standard riders. Copies of such LORs and riders may be obtained from DTCC’s website
at http://www.dtcc.com/legal/eligibility/index.php. (See Exhibit C & Exhibit D for forms of the
BLOR and ILOR?, respectively).

For more information, contact DTC’s Underwriting Department customer help line at (866) 724-
4402.

3 These LORs are used for corporate and municipal Securities; other form LORs for MMIs are available on DTCC’s
website.
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b. Book-Entry-Only (“BEO”) Representations and Covenants

The following Issuer and Agent representations and covenants apply to all BEO issues.
Referenced in the various forms of LORs, these representations and covenants are set forth in
Operational Arrangements instead of separately in individual LORs.

i.

ii.

iii.

iv.

vi.

There shall be deposited with DTC one or more Sccurity certificates registered in the name of
DTC’s nominee, Cede & Co., for each [stated maturity] of the Securities, the total of which
represents 100% of the principal amount of such Securities. If, however, the aggregate
principal amount of any maturity exceeds $500 million, one certificate will be issued with
respect to each principal amount of $500 million and an additional certificate will be issued
with respect to any remaining principal amount of such issue. Each Security certificate will
bear the legend set forth in Section II{A)(3), Legends.

Issuer recognizes that DTC does not in any way undertake to, and shall not have any
responsibility to, monitor or ascertain the compliance of any transactions in the Securities
with the following, as amended from time to time: (a) any exemptions from registration under
the Securities Act of 1933; (b) the Investment Company Act of 1940; (c) the Employee
Retirement Income Security Act of 1974; (d) the Internal Revenue Code of 1986; (e) any
rules of any self-regulatory organizations (as defined under the Securities Exchange Act of
1934); or (f) any other local, state, federal, or foreign laws or regulations thereunder.

In the event of a redemption, acceleration, or any other similar transaction necessitating a
reduction in the aggregate principal amount of securities outstanding or an advance refunding
of part of the securities outstanding, DTC, in its discretion: (i) may request Issuer or Agent to
issue and authenticate a new Security certificate; or (ii) may make an appropriate notation on
the Security certificate indicating the date and amount of such reduction in principal except in
the case of final maturity, in which case the certificate will be presented to Issuer or Agent
prior to payment, if required.

DTC, may direct Issuer or Agent to use any other telephone number or address as the number
or address to which notices or payments may be sent.

In the event that Issuer determines that beneficial owners of Securities shall be able to obtain
certificated Securities, Issuer or Agent shall notify DTC of the availability of the certificates.
In such event, Issuer or Agent shall issue, transfer, and exchange certificates in appropriate
amounts, as required by DTC and others.

DTC may discontinue providing its services as depository with respect to the Securities at
any time by giving reasonable notice to Issuer or Agent (at which time DTC will confirm
with Issuer or Agent the aggregate principal amount of Securities outstanding). Under such
circumstances, Issuer or Agent shall cooperate fully with DTC. Issuer and Agent will take
appropriate action to make available one or more separate certificates evidencing Securities
to any Participant having Securities credited to its DTC accounts.

vii. Nothing herein shall be deemed to require Agent to advance funds on behalf of Issuer.

viii.Issuer: (a) understands that DTC has no obligation to, and will not, communicate to its

Participants or to any person having an interest in the Securities, any information contained in
the Security certificate(s); and (b) acknowledges that neither DTC’s Participants nor any
person having an interest in the Securities shall be deemed to have notice of the provisions of
the Security certificate(s) by virtue of submission of such certificate(s) to DTC.
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ix. The sender of each notice delivered to DTC pursuant to these Operational Arrangements is
responsible for confirming that such notice was properly received by DTC.

x. All notices and payment advices sent to DTC shall contain the CUSIP number of the
Securities.

xi. Issuer and Agent shall comply with the applicable requirements stated in these Operational
Arrangements, as they may be amended from time to time.

¢. Special Considerations

An Issuer may also need to add a rider to its LORs, depending on the terms of the Security. Such
riders may be obtained from DTCC’s website at http://www.dtcc.com/legal/eligibility/index.php.
All relevant CUSIP numbers must be listed on each applicable rider. Riders are required for all
Rule 144A Securities, Securities denominated in non-US currencies, and Securities of a UK.
issuer. Riders are required for certain Securities issued under Regulation S (e.g., Category 3
offerings, Reg. S only issuances) and Securities issued as the result of a conversion that meet
DTC’s eligibility criteria.

d. Certificated Securities

Issuers of Securities which allow for physical Security certificates to be available to investors
(“Certificated Securities”) are not required to sign a LOR however, Agents may be required to
sign a Tender LOR for those Certificated Securities with put features as stated in Section I{C)(5),
Certificated Securities with Put Features.

3. Foreign Issuers

When a non-U.S. Issuer seeks eligibility for its securities, DTC’s General Counsel’s Office may,
at DTC’s discretion, require a legal opinion. This legal opinion will be based on the relevant laws
of the country in which the Issuer is incorporated or formed under. If so required by DTC, this
opinion shall be provided to DTC as a condition of eligibility.

DTC’s General Counsel’s Office provides a form of opinion to be used in these instances. It
should be noted that the text of this opinion is essentially non-negotiable, except for information
specific to the particular issue submitted for eligibility. This opinion must be given by an attorney
qualified to practice law in the Issuer’s country of incorporation.

4. Non-U.S. Currency Denominated Securities

Non-U.S. currency denominated Securities may be made eligible at DTC. DTC can support the
settlement of transactions in both U.S. and Canadian dollars*. DTC’s settlement system is used to
process principal and income payments for its Participants in the U.S. or Canadian dollars. For
principal and income payments declared in other currencies which are not to be converted to U.S.
or Canadian dollars, the paying agent follows DTC’s instructions to wire payments directly to
Participant’s banks. {See Section IV(B)(3) for procedures).

4 Canadian dollar settlement is available in limited circumstances.
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C. Special Considerations

1. Retail Certificates of Deposit

Additional eligibility requirements apply to Retail (Brokered) Certificates of Deposit. Issuer shall
cause its books and records to designate DTC’s nominee, Cede & Co., as the exclusive registered
owner of the Securities held by DTC. Such designation shall conform to regulations of the
Federal Deposit Insurance Corporation and its affiliates, subsidiaries, and associated persons (the
“FDIC”) in such a manner as to permit the devolution of insurance and other benefits from the
FDIC through Cede & Co. or DTC and ultimately to the beneficial owner of the Securities. Cede
& Co. shall have all rights accruing to registered owners of the Securities, including, without
limitation, the right to receive principal and income payments and the right to give instructions
with respect thereto. Notwithstanding the preceding sentence, Issuer may maintain records as to
the beneficial owners of the deposit accounts represented by such Securities, provided that these
rights belong exclusively to Cede & Co., as nominee of DTC.

In order for a Participant to provide early redemption instructions that are exempt from penalty,
the Participant must provide, by electronic means, an early redemption instruction that the
redemption is exempt from penalty and include a qualifying reason for such exemption in the
instruction. In addition, the Participant must maintain such documentation in its possession for a
period of no fewer than 30 months following payment of the redemption. Issuer shall pay DTC in
accordance with such instruction without deducting any penalty from the redemption proceeds.
Issuer will not require that said documentation be provided to substantiate the representation prior
to payment of the redemption proceeds but may request it at a later date.

Issuer understands that DTC’s procedures require that such representation is sufficient to identify
the documentation in the Participant’s possession. Upon Issuer’s request and within 30 months of
the redemption payment, Issuer may obtain a copy of such documentation. Such documentation
shall be provided by the Participant promptly. Any Participant failing to provide such
documentation promptly within the specified time frame shall be liable to Issuer for payment of
any penalty due on the early redemption. DTC will charge the Participant’s account for the
amount of such penalty and remit the proceeds of the charge to Issuer without deduction.

2. Unit Securities

Another Security that has additional eligibility requirements is a security comprised of two or
more separate components (a “Unit”). A Unit may be comprised of debt or equity securities
and/or warrants. Units may separate into its components on or after the Closing Date.

A Unit which is immediately separable into components on the Closing Date shall be treated as
its separate components without recognizing the Unit for most processing purposes. For
immediately separable Units, DTC requires separate CUSIP numbers for each component prior to
the Unit being made DTC-eligible.

Other Units may separate into components after the Closing Date, based upon a specific event or
time period. Until the date the Unit may be separated, it shall be transferable only as a Unit upon
the books of DTC.

For DTC to accept a Unit which is not immediately separable for eligibility, a number of
additional requirements must be satisfied. Participant must provide DTC’s Underwriting
Department the following information: (i) separate CUSIP numbers representing the Unit, if
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applicable, and each component; (i) a written statement as to the separation conditions of the
Unit as mandatory or voluntary; and (iii) a copy of the warrant certificate if applicable, which
shall include the expiration date. In addition, Agent must agree to include the Unit and its
components in DTC’s Fast Automated Securities Transfer (“FAST”) program, and process all
voluntary separations of a Unit into the components upon an instruction originated by a
Participant. This separation shall be processed through DTC’s Deposit /Withdrawal at Custodian
(“DWAC”) function beginning on such date the Participants that have an interest in the Unit may
separate it into its component parts and transfer their interest into the respective components upon
the books of DTC. (See Section H(B)(2)(c); DWAC).

(See Section VI(A)(1)(d), which discusses the notification of a Unit’s Mandatory Separation after
the Closing Date for additional information on such Units).

3. New Issue Eligibility Requirements for Municipal Securities

DTC has mandated the use of the New Issue Identification Dissemination System (“NIIDS”) in
connection with eligibility processing of municipal securitics issuances in order to assist
underwriters in meeting the reporting standards set forth by the Municipal Securities Rulemaking
Board (“MSRB”). NIIDS has been incorporated into DTC’s underwriting system, Securities
Origination, Underwriting and Reliable Corporate Action Environment (“UW SOURCE”). DTC
has given the municipal securities industry access to UW SOURCE and NIIDS in order to
comply with the MSRB reporting standards.

To commence the process, the dissemination agent (“Dissemination Agent™) for a new issue
municipal security must input the key data elements required for the reporting, comparison,
confirmation, and settlement of trades in municipal securities (“NIIDS Data Elements™) into
NIIDS. NIIDS Data Elements are defined as data needed for trade reporting, trade matching and
to set up trade confirmations (“Trade Eligible data”). Additional data elements needed for a
security to settle/close at DTC are defined as the settlement eligible data (“Settlement Eligible
data”). A copy of the list of NIIDS Data Elements and related procedures may be obtained from
DTCC’s website at http://www.dtcc.com/downloads/legal/rule_filings/2007/dtc/2007-10-

amendment3.pdf.

Inputting NIIDS Data Elements will constitute a request that DTC make the information available
to the industry through NIIDS. DTC anticipates the data vendors will then disseminate the
information to the industry thereby enabling dealers to make timely and accurate reporting of
their municipal trades. DTC will record the name of the Dissemination Agent that inputs the
NIIDS Data Elements and the time such information is submitted. DTC will begin disseminating
the data when it has received authorization from the Dissemination Agent through NIIDS. In
addition, NIIDS will contain the contact information for the Dissemination Agent that populated
the NIIDS Data Elements for each issue to enable users of the data to contact them with questions
or comments.

IMPORTANT LEGAL NOTICE:

As DTC is merely a conduit of information and does not validate or seek to confirm the
validity of the NIIDS Data Elements. Use of NIIDS by any party including, but not limited
to Participants, their correspondent underwriters and/or vendors (a NIIDS User), shall be
deemed to constitute a waiver of any and all claims (whether direct or indirect) against
DTC and its affiliates, and an agreement that DTC and its affiliates shall not be liable for
any loss in relation to the dissemination or use of NIIDS Data Elements, which are provided
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“ag is.” Each NIIDS User agrees to indemnify and hold harmless DTC and its affiliates
from and against any and all loses, damages, costs, judgments, charges and expenses arising
out of or relating to the use of NIIDS.

4. Securities with Restrictions
a. Ownership Thresholds

In certain cases (e.g., Real Estate Investment Trusts (“REITs”), Issuers may seek to restrict the
maximum amount of an outstanding Security that an individual owner may acquire, or prevent
transfers to certain categories of investors. Issuer shall submit to DTC written assurances that
these restrictions will not be enforced against DTC, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. In such cases, a REIT letter must be provided
to DTC by the Issuer for its equity issues. A copy of this letter may be obtained from DTCC’s

website at hitp://www.dtcc.com/legal/eligibility/index.php.

Under certain provisions of the laws and regulations administered by regulatory commissions,
Issuers may be required to withhold dividends, interest and/or voting rights or to compel the
redemption or disposition of one or more of the Issuer’s Securities held by any beneficial holder
who is found by any or all regulatory commissions to be unsuitable. This applies to Issuers
involved in activities subject to gaming and/or other types of regulatory commissions. In such
cases, the Issuer must provide a gaming letter to DTC as a condition of eligibility. A copy of this
Jetter may be obtained from DTCC’s website at http://www.dtcc.com/legal/eligibility/index.php.

Certain U.S. companies are subject to requirements under the Shipping Act of 1916, or certain
regulations of the Federal Communication Commission which restrict the percentage of these
companies’ equity Securities which may be owned by persons other than U.S. citizens. There
may also be other cases where the quantity of an equity Security that can be owned by a defined
category of investors (e.g., persons who are not U.S. citizens or who are nationals of a particular
country) is restricted. Those investors subject to a threshold limitation based on the investors’
citizenship are restricted investors (“Restricted Investors”). In addition, there may also be
Securities with other specialized ownership restrictions pursuant to applicable law that are based
on the beneficial owner’s residence, domicile or citizenship. For example, certain issues contain
restrictions on the number of shares that may be beneficially owned by citizens or residents of a
particular region. Transfer agents may require the use of DTC’s “Segregation Account 100”
(“Seg. 100”) program for Security issues with such thresholds on Restricted Investor ownership
before making them eligible. Electronic withdrawal by transfer instructions on equity Securities
issued under the above circumstances must be accompanied by a certification as to the citizenship
of the transferee.

In order to effect transfers within such issues, Participants must provide and transfer agent must
accept electronic instruction specifying whether or not a transferee is a Restricted Investor in lieu
of presentment of hard-copy certifications providing evidence of the same. Transfer agent is
responsible for monitoring any thresholds that are in place for a Restricted Investors and it must
inform DTC of any transfer(s) and the amount of such transfer(s) that cause such threshold to be
exceeded. In the instance where holdings of such an issue exceeds the applicable threshold, and
the excess was created by transfers of Securities registered in the name of Cede & Co., the
transfer agent will advise DTC of the amount of shares by which the Seg. 100 account must be
reduced. DTC will immediately reverse credits made by Participants to their Seg. 100 accounts
on a “last in ~ first out” basis.
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Issuer must provide a Seg. 100 letter to DTC for any equity issues with such limitations. A copy
of this letter may be obtained from DTCC’s website at hitp:/www.dtcc.com/legal/eligibility

{index.php.

b. Transfer Restrictions

A bond indenture, trust deed, or other document may provide that each purchaser of a Security
must sign a purchaser’s letter or the like (a “Purchaser’s Letter”), which contains provisions
restricting the transfer of the Securities. Although a Purchaser’s Letter may be in place with
respect to a particular Security, a Purchaser’s Letter is not binding on DTC. DTC will therefore
not monitor or ascertain compliance with a Purchaser’s Letter. To this end, as long as Cede &
Co. is the sole record owner of the Securities, Cede & Co. shall be entitled to all voting rights,
dividends, liquidation proceeds, and redemption proceeds payable with respect to the Securities
and to receive certificates evidencing Securities if such certificates are to be issued in accordance
with Issuer’s certificate of incorporation, or the like. This entitlement applies even if
Participant’s account receives a credit of Securities resulting from a transfer or failure to transfer
Securities which is in violation of provisions of a Purchaser’s Letter.

DTC will treat any Participant having Securities credited to its DTC accounts as entitled to the
full benefits of ownership of such Securities. Without limiting the generality of the preceding
sentence, DTC will treat any Participant having Securities credited to its DTC accounts as entitled
to receive dividends, distributions, and voting rights, if any, in respect of Securities and to receive
certificates evidencing Securities if such certificates are to be issued in accordance with Issuer’s
certificate of incorporation. (The treatment by DTC of the effects of the crediting by it of
Securities to the accounts of Participants described in the preceding two sentences shall not affect
the rights of Issuer, Participants in auctions relating to the Securities, purchasers, sellers, or
holders of Securities against any Participant). DTC will not have any responsibility to ascertain
whether any transfer of Securities is made in accordance with the provisions of any Purchaser’s
Letter.

5. Certificated Securities with Short-Term Maturities

A bond underwriting may include Securities scheduled to mature shortly after the Closing Date.
In order to ensure that physical Security certificates are handled efficiently and payments are
made in a timely manner, DTC forecasts the upcoming maturities of shortly held Securities. At
its sole discretion, DTC may make a Certificated Security maturing within 60 calendar days of
the Closing Date DTC-eligible, on an exception basis subject to processing considerations. BEO
issues with short-term maturities may be made DTC-eligible on a regular basis.

6. Certificated Securities with Put Features

For Certificated Securities with put features, DTC requires that Agent execute a Tender LOR for
each issue, wherein Agent agrees that DTC can use its repayment option procedures to submit
tenders of the Security to Agent, The Tender LOR must be provided before the issue will be made
eligible at DTC. Preprinted forms of the Tender LOR can be obtained by contacting DTC’s
Underwriting Department customer help line at (866) 724-4402.

7. Book-Entry-Only (“BEO”) Form Required

Some issues with unique payment structures or procedures may not be made eligible in a form
having physical security certificates available to investors (“Certificated form™). In such cases,
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BEO form is required. For example, BEO form is required for Securities with a provision for
monthiy option of redemptions by Issuers. BEO form must also be used for issues that require
Agent’s books to close for one or more weeks prior to an interest payment and for which, no
transfers are processed by Agent.

8. Hard-Copy Documentation Policy

In some cases, hard copy supporting documentation is not immediately required to be presented
to DTC in order to submit an instruction to DTC’s Reorganization department. Hard copy
supporting documentation is not required to be delivered to DTC concurrently with any
instructions from Participants for certain put exercise instructions. For example, a bond issue
with a “death put” provision shall not require the submission of a death certificate concurrently
with an exercise instruction. This and similar provisions are known as special reorganization
features.

In lieu of the supporting documentation in hard-copy, Participants must provide a representation
over DTC’s Participant Terminal System (“PTS”) or Participant Browser System (“PBS”), or
other DTC-approved electronic communications medium, that the instruction qualifies under the
special reorganization feature. DTC’s procedures provide that, upon request, the Participant may
subsequently be required to provide supporting documentation in hard-copy. In the event the
Participant fails to respond to such request, any proceeds paid to the Participant under the special
" reorganization feature will be deducted from the Participant’s account and returned to the
originating Agent.

D. Compliance with Regulations

1. Office of Foreign Assets Control (“OFAC”) Regulations

The OFAC, an agency within the U.S. Department of Treasury, administers and enforces
economic and trade sanctions based on the U.S. foreign policy and national security goals against
targeted foreign countries, terrorists, international narcotics, etc. The U.S. Department of the
Treasury publishes several regulatory watch lists relating to various sanctions programs. Among
the lists published are the Sanctioned Countries List, and the Specially Designated Nationals and
Blocked Persons List (“SDN List”™).

Participants represent to DTC that the Participant screened the name of the party in whose name a
deposited Security certificate is registered against the U.S. Department of the Treasury’s Office
of OFAC’s SDN List and against OFAC’s regulations and that there were no matches identified
by such comparison. All Issuers are prohibited from submitting Securities for DTC eligibility if
the Issuer of the Securities is listed on the OFAC SDN List, or is incorporated or formed in a
country that is subject to OFAC sanctions or embargoes, or otherwise subject to sanctions
administered by OFAC,

10
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II. Security Requirements

A. Standards

The following requirements help to ensure the timely processing, accountability and accurate
reporting of registered and book-entry securities held at DTC or at an Agent acting as custodian
for DTC.

1. CUSIP Number Assignment

Issuer or Agent must obtain a CUSIP number from Standard & Poor’s CUSIP Service Bureau for
each of its issues. Each serial and term for municipal issues must be assigned a CUSIP number.
This number must be printed on each Security certificate.

2. Certificate Format

The certificate format for registered certificates (excluding “BEO” issues) shall comply with
American National Standards Institute standards, and have a standard assignment area. The
attachment of stamps (other than in the assignment area), bar code labels or other processing-
related material on the face of the certificate should not be deemed to “mutilate” the certificate,
otherwise require a revalidation or guarantee of the certificate by the Agent or by the Issuer of the
Securities. With respect to municipal issues, any required legal opinion should be printed on the
certificate.

3. Legends

Any certificate evidencing Securities may bear a legend noting restrictions on the transfer of the
Securities or other terms of the Securities. When such Securities are on deposit or transferred by
book-entry in the DTC system, Participants and the beneficial owners of the Securities generally
do not see such legends. DTC and Cede & Co. shall have no obligation to read such a legend, to
act (or refrain from acting where a legend contains a restriction) in accordance with its terms, or
to inform Participants or others of the existence or terms of such a legend.

Each Security certificate registered in the name of Cede & Co. shall bear the following DTC
legend:

Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to Issuer or its agent for registration of transfer,
exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or
in such other name as is requested by an authorized representative of DTC (and any payment
is made to Cede & Co. or to such other entity as is requested by an authorized representative
of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered
owner hereof, Cede & Co., has an interest herein.

B. Security Transfer Requirements

1. Possession and Inspection

11
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In addition to other applicable provisions of these Operational Arrangements, one of the
following conditions must be met for DTC to ensure an issue’s distribution on the Closing Date:
(1) DTC must receive Securities for inspection by 12:00 noon Eastern Time (“ET”) on the
business day prior to an issue’s Closing Date; or (ii) DTC must receive confirmation by Agent of
the issue’s FAST balance, utilizing DTC’s Fast Reject and Confirmation (“FRAC”) function
available on PTS, PBS, or other DTC-approved electronic communications medium, on the
issue’s Closing Date, as early as the opening of business but no later than 12:00 noon ET.

For delivery of physical Securities, absent any other arrangements agreed to by DTC, Issuer or
Agent shall send such Securities to DTC by a secure means (e.g., by courier or overnight
delivery). Such delivery shall be made in a timely manner to ensure DTC’s receipt of the
Securities on the business day prior to the issue’s closing date. The Securities should be sent to
the following address:

Securities Processing Department
Attn: Interface Packaging Area
The Depository Trust Company
55 Water Street, 1st Floor, South
New York, NY 10041-0099

It is advised that the party sending such Securities telephone the Interface Receiving/Packaging
area at (212) 855-8820, to confirm their receipt of the physical Securities.

2. Balancing Securities
a. Fast Automated Securities Transfer (“FAST")

DTC’s FAST program allows an Agent to act as custodian for DTC and increase or decrease the
amounts of a balance certificate. In order for an Agent to use DTC’s FAST program, it must first
become a FAST Agent, by executing a Balance Certificate Agreement and related documents.
Once accepted, FAST Agents can request additional issues, for which they service, be added to
DTC’s FAST program. An Agent wishing to include an issue of Securities in the DTC FAST
program must adopt DTC’s current FAST procedures. DTC’s receipt of an executed Transfer
Agent FAST Criteria Agreement shall be deemed to be evidence of the Agent’s adoption of
DTC’s procedures.

For Securities included in the FAST program, the Security certificate shall remain in FAST
Agent’s custody as a “Balance Certificate” subject to the provisions of the Balance Certificate
Agreements. FAST Agents shall reconcile and confirm to DTC the amount of the Securities
recorded in the name of Cede & Co. on a daily basis or other periodic basis as DTC may
reasonably request. Confirmation of Securities positions by Agent shall be deemed to be a
representation that there are no liens, restrictions, or adverse claims arising through the Issuer to
which the Securities are or may be subject. FAST Agents failure to comply with these
arrangements may result in DTC’s refusal to allow FAST Agent the ability to add future issues to
DTC’s FAST program.

DTC offers investors a service referred to as Direct Registration System (“DRS”) which allows
investors to hold a Security as the registered owner in electronic form on the books of the Issuer
rather than: (i) indirectly through a financial intermediary that holds the Security in “street name”
or in an account with a depository; or (ii) in the form of a certificate. Through the utilization of
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FAST, DRS also allows for the transfer of the position from the books of the Issuer to a financial
intermediary through the facilities of DTC.

b. Fast Reject and Confirmation (“FRAC”)

FRAC is a function by which a FAST Agent may confirm or reject the balance or transfer of
Securities. On the Closing Date of a new issue or secondary offering (as carly as the opening of
business, but no later than 12:00 noon ET), the FAST Agent shall use DTC’s FRAC function to
confirm the Shipment Control List, or provide some other statement, such as an initial transaction
statement, evidencing the issuance of Securities recorded on Agent’s books and records in the
name of Cede & Co. Balance confirmation must be received from the FAST Agent prior to DTC
crediting Securities to a Participant’s account on the issue’s Closing Date. Under no
circumstances will a Participant’s account be credited unless DTC's Underwriting Department
receives closing information from the underwriter and the Agent.

¢. Deposit/Withdrawal at Custodian (“DWAC”)

DTC may require that a FAST Agent acting as Agent for certain issue types (e.g., Rule 144A
issues, unit investment trusts (“UITs”), or others Securities requiring special processing) use
DTC’s DWAC system. On each day on which Agent is open for business and on which it
receives an instruction originated by a Participant through DTC’s DWAC system to either submit
deposit (increase) or withdrawal (decrease) instructions to a FAST Agent via DTC’s PTS, PBS or
other DTC-approved electronic communications medium by a specified number of shares, units
or obligations. The FAST Agent is responsible for approving or canceling deposit or withdrawal
instructions no later than 5:30 p.m. ET.

A FAST Agent’s approval of a deposit or withdrawal instruction shall be deemed to be the receipt
by DTC of a new, reissued or reregistered certificated security upon registration of transfer to the
name of Cede & Co. for the quantity of securities evidenced by the Balance Certificate after the
deposit or withdrawal instruction is effected.

3. Transfer Turnaround Times

Transfer agents (including transfer agents not registered with the SEC) shall comply with the
SEC’s transfer-turnaround rules. In addition, DTC monitors transfer turnaround for all transfer
agents, and may refuse to make eligible certain issues if transfer agent fails to comply with such
rules.

4. Transfer Agent Compliance

4. Authentication Date on Transfers

Transfer agents must provide the authentication date on all credit certificates returned to DTC.
The authentication date is the date the transfer is effected.

b. Transfer Agents Required Notices
In compliance with Rule 17Ad-16 of the Securities Exchange Act of 1934, all registered transfer
agents are required to provide written notice to DTC when terminating or assuming transfer agent

services on behalf of an Issuer or when changing their name or address. Such notices should be
sent no fewer than 10 calendar days prior to the effective date if related to a transfer agent’s
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change of name or address. DTC shall be notified of termination or assumption of transfer agent
services the day the transfer agent is notified of the effective date, if 10 calendar day notice is
impossible.

Transfer agents should use the DTC Transfer Agency Change Form provided in Exhibit E for all
change notifications listed above. The completed form shall be placed on the transfer agent’s
letterhead and executed by the transfer agent. The preferred method of submission is by e-mail.
A PDF copy of the completed form can be e-mailed to DTC’s Transfer Agent Services area at
TAServices@dtcc.com. Alternatively, the transfer agent can fax the completed form to DTC at
(212) 855-4479, or, send the completed form by mail to:

Transfer Agent Services

The Depository Trust Company
55 Water Street, 1% Floor South
New York, NY 10041-0099

(1) Termination of Transfer Agent Services

All notices of termination of transfer agent services shall include the following information:
o transfer agent’s contact information (e.g., full name, address, and telephone number);
e Financial Industry Number Standard (“FINS”) number of the transfer agent ceasing to
perform the transfer agent services for the Issuer;
Issuer’s name; and
issue(s) transfer agent will no longer be responsible for and the CUSIP number(s) of all
related Securities.

If the contact information of the successor transfer agent is known, it must also be included in the
notice. If no successor transfer agent is known at the time the notice is sent, the notice shall
include the name and address of a contact person at the Issuer.

(2) Assumption of Transfer Agent Services

All notices relating to the assumption of transfer agent services on behalf of an Issuer of
Securities shall include the following information:

transfer agent’s contact information (e.g., full name, address, and telephone number);
FINS number of the transfer agent assuming the transfer agent services for the Issuer;
Issuer’s name; and

issue(s) transfer agent shall be responsible for and the CUSIP number(s} of all related
Securities.

(3) Transfer Agent’s Change of Name or Address

All notices relating to the change of name or address of a transfer agent shall include the
following information:

e transfer agent’s new contact information (e.g., full name, address, telephone number);

s FINS number of the transfer agent; and

e location where certificates are received for transfer.
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III. Record Date Requirements, Notices, Payment Instructions and
Policies

A. Record Date Requirements

Issuer or Agent must set a record date which is the date that the holder of a Security must be
registered on the books of the Issuer in order to receive cash or other distributions or certain
rights, such as the right to vote. Using a record date ensures that holders are able to receive cash
or other distributions and/or exercise their entitled rights based upon their holdings at a set point
in time. A record date is also required to determine the Participant and ultimately the beneficial
holder entitled to receive distributions and or rights. There are certain record date requirements
that must be met due to processing requirements relating to different types of securities as set
forth below:

1. For Certificated Securities where a beneficial owner may obtain a physical certificate
representing their holdings in a security, the dividend/interest record date shall be no fewer
than five business days prior to the payable date.

2. For Securities which provide an option for payment in more than one currency, the dividend
or interest record date shall be no fewer than 15 calendar days prior to the payable date.

3. For debt issues, the record date must fall within the interest accrual period.

B. Notices

Issuer or Agent may provide certain information or notice to DTC for distribution to Participants.
Participants are responsible for further distribution to intermediaries and beneficial holders. For
any such notice that has a required date for distribution to Participants (a “Publication Date”),
such Publication Date must be provided to DTC. Such notice shall include all relevant
information pertaining to the issue, including but not limited to CUSIP numbers, payment
information, and any related instructions. In addition, any such notice must be sent by secure
means (e.g., registered or certified mail, overnight delivery, or e-mail) in a timely manner to
assure that such notice is in DTC’s possession no later than the close of business on the business
day before, or if possible two business days before, the Publication Date. The party sending such
notice shall have a method to verify subsequently the use and timeliness of such notice.

If the party sending the notice by telecopy or e-mail does not receive a telecopy or e-mail receipt
from DTC confirming that the notice has been received, such party shall telephone the respective
DTC department to confirm their receipt of the notice.

In the event that DTC supplies an address, telecopy number, or e-mail address for use with a
specific notice, use of an alternate location, telecopy number or e-mail address, does not
constitute a valid notification. (See Section II(B)(4)(b), Transfer Agents Required Notices).

All notices to DTC should contain the CUSIP number(s) of any related Securities.

(See Exhibit F for a summary of important notices and required time frames for income,
redemption and maturity, and reorganization payments.)
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C. Payment Instructions

DTC must receive payments and related CUSIP-specific detail in a timely manner. All payments
must be received by DTC in immediately available funds and must equal the full amount due on
the payable date. No fees, such as wire fees, may be deducted from any payments due to
DTC, its nominee, Cede & Co., or its registered assigns.

1. Income Payment Standards

Income payments include cash dividends, interest and periodic principal distributions (“Income
Payments”) paid to holders of record. Such payments must be made to DTC’s Dividend Deposit
Account in accordance with the following procedures.

DTC must receive CUSIP-specific detail of payments, no later than 2:50 p.m. ET. The dollar
amount associated such detail must correspond with the actual dollar payment received prior to
3:00 p.m. ET. All Income Payments must be delivered to Cede & Co., as nominee of DTC, or its
registered assigns in immediately available funds prior to 3:00 p.m. ET on the payable date.
Failure to provide timely payment to DTC could jeopardize the same-day distribution of these
payments to Participants and beneficial holders.

To facilitate this payment standard, Issuers shall remit all funds to paying agent or intermediarics
in immediately available funds. Issuer shall make available all funds relating to Income Payments
due paying agent or intermediaries by 1:00 p.m. ET on the payable date, or by such earlier time as
may be required by paying agent to guarantee that DTC shall receive payment in same-day funds
prior to 3:00 p.m. ET on the payable date.

Except for special arrangements as otherwise agteed to by DTC in advance, all payments made to
DTC must be made in same-day funds via Fedwire to DTC’s Dividend Deposit Account. Agent
shall meet these payment standards with regard to all issues for which it acts. DTC monitors
payment performance and may refuse to make eligible certain issues if Agent has a record of
failing to comply with these payment standards.

2. Redemption and Maturity Payment Standards

Redemption and maturity payments include cash payments of principal proceeds due to
redemptions and maturities (“Redemption and Maturity Payments”). Such payments must be
made to DTC’s Redemption Deposit Account in accordance with the following procedures.

DTC must receive CUSIP-specific detail of payments, no later than 2:50 p.m. ET. The dollar
amount associated with such detail must correspond with the actual dollar payment received by
3:00 p.m. ET. All Redemption and Maturity Payments must be delivered to Cede & Co., as
nominee of DTC, or its registered assigns in same-day funds prior to 3:00 p.m. ET on the payable
date. Failure to provide timely payment to DTC could jeopardize the same-day distribution of
these payments to Participants and beneficial holders.

To facilitate this payment standard, Issuers shall remit all funds to paying agent or intermediaries
in immediately available funds. Issuer shall make available all funds relating to Redemption and
Maturity Payments due paying agent or intermediaries by 1:00 p.m. ET on the payable date, or by
such earlier time as may be required by paying agent to guarantee that DTC shall receive payment
in same-day funds prior to 3:00 p.m. ET on the payable date. '
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Except for special arrangements otherwise agreed to by DTC in advance, all payments made to
DTC must be made in same-day funds to DTC’s Redemption Deposit Account via Fedwire.
Agent shall meet these payment standards with regard to all issues for which it acts. DTC
monitors payment performance and may refuse to make eligible certain issues if Agent has a
record of failing to comply with these payment standards.

3. Reorganization Payment Standards

Reorganization payments include cash payments resulting from reorganization activities (such as
tender offers, put options, cash mergers, cash conversions, rights offer subscription refunds, early
Certificate of Deposit withdrawals, etc. (“Reorganization Payments”)). Such payments must be
made to DTC’s Reorganization Deposit Account in accordance with the following procedures.

All Reorganization Payments must be delivered to Cede & Co., as nominee of DTC, or its
registered assigns in same-day funds prior to 3:00 p.m. ET on the payable or effective date, or the
day on which funds are first made available for payment. Concurrently, all CUSIP-specific detail
or other payment detail must accompany each such payment. For certain reorganization events as
established by DTC, Agent, Issuer and/or offeror must abide by a payment cutoff time of prior to
3:00 p.m. ET. In such cases, DTC will communicate the earlier cutoff time to the appropriate
parties prior to the scheduled or anticipated payment date.

In absence of any other DTC authorized arrangements between paying agent and DTC, ali
Reorganization Payments shall be wired to DTC’s Reorganization Deposit Account via Fedwire
and must include CUSIP number(s) and other relevant information that links the payment to the
appropriate event (e.g., the 15 digit DTC supplied BBI number associated with a put payment or
the instruction amount and date exercised for a cash conversion). For more detailed information
regarding wire instructions and payment arrangements with DTC, contact DTC’s Reorganization
Department at (212} 855-5483, 5489 or (813) 470-1140, 1120, 1050.

D. Additional Payment Arrangements/Policies/Procedures

In absence of this or any other arrangement authorized by DTC, all Income, Redemption and
Maturity and Reorganization Payments must be made by Fedwire in accordance with the
procedures described in Section III{C) above. In addition, no fees such as wire fees may be
deducted from any cash entitlement due to DTC.

For more detailed information regarding wire instructions and payment arrangements with DTC,
contact DTC’s P&I Research via telephone at (212) 855-2179 or (813) 470-2206, or via telecopy
at (212) 855-4321. All telecopies must be sent to the attention of the Payment Arrangements
area.

1. Redemption Payments without Presentation (“PWP”)

Those paying agents and Issuers that agree to participate in DTC’s PWP process for FAST and
BEQ issues undergo redemption payments for partial calls, full calls, and maturities. Under PWP
requirements, the paying agent and Issuer agree to accept DTC specific details (eg., CUSIP
number, payment date, amount due, etc.) for upcoming redemption payments via automated
notification in lieu of DTC’s physical presentment of drawdown Shipment Control Lists
(“SCLs”) and Redemption Payment Summary (“RPS”) forms. The paying agent and Issuer agree
to review such details prior to the redemption date and to inform DTC of payment discrepancies
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at a CUSIP level, prior to the payment date. Redemption payments are then remitted to DTC in
accordance with the procedures described in Section III C(2), Redemption and Maturity Payment
Standards.

2. Compensation Claims Policy and Related Procedures

Paying agent and Issuer agree to abide by DTC’s Compensation Claims Policy and related
procedures for payments in immediately available funds that are not made to DTC on the
scheduled payment date, or, in the case of certain Reorganization transactions, for payments in
immediately available funds that are not made to DTC on the effective date or the first day funds
are made available for payment. This policy also describes interest compensation procedures for
erroneous payments made to DTC. For a copy of these procedures, contact DTC’s P&I Research
Group at (813) 470-2206.

3. Requests for Return-of-Funds

Paying agent and Issuer agree to abide by DTC’s Return-of-Funds Policy to request the return of
funds for payments made to DTC in error. For a copy of this policy, contact DTC’s P&I
Research Group at (813) 470-2206. This policy also describes procedures relating to
default/bankruptcy considerations and processing errors. Such procedures are summarized
below.

a, Default/Bankruptcy Considerations

In the event the Issuer defaults on a payment to DTC or declares bankruptcy, Agent must request
the return of funds within one business day of making payment to DTC in accordance with
DTC’s Return-of-Funds Policy. Upon proper notice, DTC will charge back the funds allocated to
Participants. Any returned funds collected by DTC will be sent to Agent one business day after
receiving the return of funds request, or promptly thereafter, as practical. In the event a return of
funds request regarding an Issuer default or bankruptcy is made two or more business days after
DTC receives payment, DTC will contact affected Participants to ascertain their willingness to
accept a charge back of the allocated funds. DTC will promptly remit to Agent funds collected
from Participants who have agreed to accept the charge back of allocated funds. DTC will
provide Agent with each Participant’s name and contact information to assist Agent in the
collection process for any Participants unwilling or unable to comply with charge back requests.

b. Processing Errors
With regard to erroneous payments made to DTC, Agent or Issuer must designate a single bank
account number to which erroneous payments shall be remitted. Agent or Issuer also agrees to

attest to the fact that this bank account number is under the control and monitored by the
Compliance Department/officer of the Agent or Issuer.
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IV. Dividend and Income Notification Procedures

A. Dividend and Income Payment Details

Issuer or Agent shall provide a notice of dividend and income payment information to DTC
electronically, as previously arranged by Issuer or Agent and DTC, as soon as the information is
available. This information shall include:

CUSIP number;

record date;

payable date; and

dividend or interest rate and the potential tax liability, including but not limited to capital
gains, liquidations, cash liquidating distributions, and any income related to a corporate
action.

* & &

If electronic transmission has not been arranged, absent any other arrangements between Issuer or
Agent and DTC, such information shall be sent by e-mail to dividendannouncements@dtcc.com.
Parties sending an e-mail to DTC’s Announcements Department that do not receive an e-mail
receipt from DTC within an hour, confirming that such notice has been received, shall telephone
(212) 855-4720.

If electronic or e-mail transmission is not available, such notice may be sent by overnight courier
or by hand to:

Announcements Department
The Depository Trust Company
55 Water Street, 25™ Floor
New York, NY 10041-0099

1. Structured Securities

A debt Security that is backed by a pool of underlying financial assets is a structured security
(“Structured Security™). In order for DTC to provide minimal notification of Structured Security
rate information to its Participants, the paying agent or any source acceptable to DTC shall
provide the following information preferably two business days prior to the payable date but no
later than 3:00 a.m. ET on the payable date:

CUSIP number(s};

current interest rate;

coupon rate, expressed as a percentage;

principal pay-down rate;

pool factor (which is the remaining balance per $1,000 of face value);

Agent’s contact name and phone number;

interest shortfall rate;

deferred interest/negative amortization rate;

method of calculation (e.g. 30/360, 30/365, actual/360); and

interest accrual period (record date to record date or payable date to payable date)
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All rates must be expressed and calculated on the original principal amount of $1,000 per bond
(or other minimum authorized amount if less than $1,000 face value). This information shall be
sent electronically to DTC, using the protocol/file format previously published by the Bond
Market Association (which is now known as the Securities Industry Financial Markets
Association) and DTC. On an exception basis, DTC will accept this information by e-mail sent

to dividendannouncements@dtcc.com.

a. Non-Conforming Structured Securities

The complex structure of some types of Structured Securities (“Non-Conforming Structured
Securities™) eliminates the possibility of paying agents mesting timely notification of payment
rate information on securities with variable rates. DTC requires that final payment rates be
calculated, properly expressed and disseminated to DTC by 3:00 a.m. ET on the payable date for
all Structured Securities. In the event a Non-Conforming Structured Security issue is structured
in a way that it is unlikely to provide the final payment rate as required, DTC must be notified in
writing prior to the Non-Conforming Structured Security being made eligible. Paying agent and
underwriter must provide notice stating the reason for the inability to conform with DTC’s
requirements, most notably DTC’s time constraints for receiving final payment rates. The letter
shall also attest that the particular issue is structured in a way that makes it unlikely for the final
rate to be calculated and disseminated to DTC prior to the payable date. Such notice will be in
the form of a signed Non-Conforming Structured Securities Attestation letter. (See Exhibit G for
a copy such letter.)

The underwriter will pay an exception processing fee as a condition for making such Non-
Conforming Structured Security eligible. Exception processing fees will be collected in a
revenue pool to be allocated and distributed net of expenses to the applicable holders of
Structured Securities.

b. Report Cards

Except for Non-Conforming Structured Securities, DTC will publish report cards disclosing
statistics on timeliness for Structured Securities, grouped by their paying agent. The report cards
will also include payment rate accuracy statistics on all Structured Securities.

¢. Remittance Reporting to DTC for Structured Securities

Agent shall send DTC all periodic certificate holders’ remittance reports with regard to Non-
Conforming Structured Securities. If sent by telecopy, such reports shall be directed to (212) 855-
4777. Parties sending the report by other means shall telephone DTC at (212) 855-4380 to
confirm its receipt of the notice.

2. American/Global Depositary Receipts

Agent shall provide DTC with a notice of payment information with regard to American/Global
Depositary Receipts. After establishing the amount of any payment to be made on such
Securities, Agent shall send such notice to DTC’s Announcements Department via e-mail
(dividendannouncements@dtec.com), preferably five but no fewer than two business days prior
to the payable or distribution date. Such notice shall include the following information:

¢ CUSIP number(s);
e payment amount per share;
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payable date;

foreign and U.S. gross rate;

favorable and unfavorable tax percentage and rate;
ADR to ORD ratio;

home currency;

exchange rate used, if applicable; and

any fee, if applicable.

3. Unit Investment Trust (“UIT”) Securities

Agent shall establish a record date in the event of a distribution or payment with respect to UITs.
Agent shall provide a notice to DTC specifying the record date and related distribution date no
fewer than 15 calendar days in advance of the record date. On the record date, Agent shall further
notify DTC of the amount per unit of any such distribution. Agent shall provide these notices to
DTC’s Announcements Department electronically by e-mail to dividendannoucements@dtce.com
as set forth in paragraph 1(a) of this section A.

B. Currency Payment Provisions

All payments to DTC must be in U.S. dollars or, for issues eligible for Canadian dollar
settlement, in either U.S. or Canadian dollars. Payments in a currency other than U.S. dollars
(except in limited circumstances such as, Canadian dollar settlement payments through the
Canadian-Link Service) shall be received and made directly by Agent.

1. Non-U.S. Dollar Payment Rate Information

Issuer or Agent shall notify DTC’s Announcements Department of any non-U.S. dollar payment
rate no later than the close of business preferably five, but no fewer than two business days prior
to such payable date. Such notice shall include:

CUSIP number(s};

payment rate expressed in that currency (per 1,000 units of principal amount or per

share};

payment rate expressed in U.S. dollars (per 1,000 units of principal amount or per share);
¢ exchange rate; and

conversion rate date.

For further information on non-U.S./Canadian dollar payment processing see subsection 2(b) of
this Section B.

2. Securities with an Election for Payments in a Specific Currency including U.S.
Dollar Payments

a. Securities with an Option for Non-U.S. Currency’ and/or U.S Dollar Payments

3 Except for payments made through the Canadian-Link Service, election for Canadian dollars is treated like any other
non-U.S. dollar payment and paid directly by paying agent. (See Section IV(B)(2)(b)).
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The following applies to issues denominated in a U.S. or non-US currency that offer beneficial
owners the option to elect U.S. dollar payments or payments in a non-US currency.

Agent is authorized by Issuer to make payments on its behalf. Beneficial owners of the Securities,
acting through a Part1c1pant may choose to receive Income, Redemption and Maturity, and
Reorganization payments in U.S. dollars through DTC’s facilities. In such case, DTC will only
accept payments in U.S. dollars. Issuer and Agent acknowledge that the entire amount of
Income, Redemption and Maturity, and Reorganization payments to Participants shall be made in
U.S. dollars unless DTC is notified by one or more of its Participants holding an interest in a
Security, or through which an interest in the Securities is held, that it elects to receive such
payment, or a portion thereof, in the currency specified in the offering document and/or
designated by or on behalf of Issuer (“Initial and/or Designated Currency”) outside of DTC.
Absent any other arrangements, any beneficial owners acting through a Participant that do not
elect for payments in a2 non-US currency shall receive U.S. dollar payments.

DTC will notify Agent on or prior to the fifth business day after the record date for any payment
of interest or dividends, and the tenth business day prior to the payable date for any payment of
principal, with the amount of such payment to be received in the Initial and/or Designated
Currency and the applicable wire transfer instructions. Agent shall use such instructions to pay
Participants directly. If DTC does not notify Agent, it is understood that only U.S. dollar
payments are to be made in respect of the payment. The remainder of the payment due to Cede &
Co., as nominee of DTC, in the Initial Currency and/or Designated Currency shall be converted
from the Initial Currency and/or Designated Currency into U.S. dollars in accordance with the
provisions of the Agency Agreement or other such document authorizing and providing the terms
of such currency conversions. Agent shall then credit the U.S. dollar payment to Cede & Co., as
nominee of DTC, in accordance with DTC’s payment procedures.

In the event Agent is unable to make payments in U.S. dollars, Agent shall notify DTC that the
entire payment is to be made in the Initial Currency and/or Designated Currency by Agent.
Agent shall pay Participants directly in accordance with Section IV(B)(3) below.

b. Securities with Payments Made in Canadian Dollars and/or U.S. Dollars

DTC’s Canadian-Link Service allows Participants to use the service (“Canadian-Link
Participants”) to: (i) clear and settle valued Securities transactions with participants of the CDS
Clearing and Depository Services Inc.® (“CDS™) and other Canadian-Link Participants in
Canadian Dollars; and (ii) transfer Canadian dollars to or receive Canadian dollars from CDS
Participants and other Canadian-Link Participants without any corresponding delivery or receipt
of Securities.

Certain Canadian Issuers make payment of principal, interest and dividends in Canadian dollars
as specified in the offering document for the Security. Payment from these Issuers is made in
Canadian dollars to CDS. CDS sends funds relating to Canadian-Link Participants to a bank
designated by DTC which makes payments for and on behalf of DTC in Canadian or US dollars.
Neither CDS nor Canadian-Link Participants will have a direct relationship with one another.

The following applies to issues which are eligible for DTC’s Canadian-Link Service and offer
beneficial owners the option to elect U.S. dollar or Canadian dollar payments.

¢ Formerly known as The Canadian Depository for Securities Limited (“CDS Ltd.”).
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Beneficial owners of the Securities, acting through a Participant, may choose to receive Income,
Redemption and Maturity, and Reorganization payments in U.S. dollar or Canadian dollars
through DTC’s facilities. Issuer and Agent acknowledge that the entire amount of Income,
Redemption and Maturity, and Reorganization payments to Participants shall be made in U.S.
dollars unless DTC is notified by one or more of its Participants holding an interest in a Security,
ot through which an interest in the Securities is held, that it elects to receive such payment, or a
portion thereof, in Canadian dollars. Absent any other arrangements, any beneficial owners
acting through a Participant that do not elect for payments in a non-US currency shall receive
U.S. dollar payments.

DTC will notify CDS on or prior to the fifth business day after the record date for any payment of
interest or dividends, and the tenth business day prior to the payable date for any payment of
principal, with the amount of such payment to be received in the Canadian and/or U.S. dollars
and the applicable wire transfer instructions. If DTC does not notify CDS, it is understood that
only U.S. dollar payments are to be made in respect of the payment. The remainder of the
payment due to Cede & Co., as nominee of DTC, in the Canadian dollars shall be converted from
Canadian dollars to U.S. dollars. Agent shall then credit the U.S. dollar payment to Cede & Co.,
as nominee of DTC, in accordance with DTC’s payment procedures. All U.S. dollar payments
are subject to the applicable tax withholding.

In the event Agent is unable to make payments in U.S. dollars, Agent shall notify DTC that the
entire payment is to be made in Canadian dollars.

3. Securities without an Option for U.S. Dollar Payments’

Agent is authorized by Issuer to make payments on its behalf. Agent has the option to make
payments of Income, Redemption and Maturity, and Reorganization payments and dividends with
respect to the Securities represented by the Security certificate(s) in the Initial Currency and/or
Designated Currency.

In order for Agent to modify the currency options available, Agent must notify DTC in writing of
the designated currency options available to beneficial owners with respect to the Securities no
fewer than 15 calendar days prior to the record date for any related payment. Such payments
shall be made directly by Agent to the Participants to whose accounts the Securities are credited
on the record date for such payments. Agent shall obtain Security Position Reports (“SPRs”) with
respect to the Securities for such purpose. Currently, DTC primarily supports U.S. dollar
clearance and settlement. DTC will not receive any payments with respect to the Securities. (See
Section VI (B)(2), SPRs).

4. Securities with an Election for Payments in a Specific Non-U.S. Currency®

DTC’s Foreign Currency Payment Option may be used (i) in relation to Securities not
denominated in U.S. dollars; and (ii) regardless of whether the terms of the issue originally
contemplated the option of payment in one or more currencies.

7 Except for payments made through the Canadian-Link Service, election for Canadian dollars is treated like any other
?on-U.S. dollar payment and paid directly by paying agent. (See Section IV(B}2)(b)).
Ibid.
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Agent is authorized by Issuer to make payments on its behalf. Agent has the option to make
payments of Income, Redemption and Maturity, and Reorganization payments with respect to the
Securities represented by the certificate(s) in either one of two non-U.S currencies as specified in
the offering document related to the Securities submitted to DTC or as designated by Agent.

Issuer and Agent acknowledge that the entire amount of Income, Redemption and Maturity, and
Reorganization payments to Participants shall be made in U.S. dollars unless DTC is notified by
one or more of its Participants holding an interest in a Security, or through which an interest in
the Security is held, that it elects to receive such payment or portion thereof, of principal interest
or dividends in a non-U.S. Currency, as designated by Agent, outside of DTC. In order for Agent
to modify the currency options available, Issuer or its Agent must notify DTC in writing of the
designated currency options available to beneficial owners with respect to the Securities no fewer
than 15 calendar days prior to the record date for any related payment.

DTC will notify Agent on or prior to the fifth business day after the record date for any payment
of interest or dividends, and the tenth business day prior to the payable date for any payment of
principal with the amount of such payment to be received in the non-U.S. Currency and the
applicable wire transfer instructions. Agent shall use such instructions to pay Participant directly.
If DTC does not notify Agent, it is understood that only U.S. dollar payments are to be made in
respect of the payment.

C. Changes in Terms of Payments
1. Dividend or Interest Rate Change

With respect to Securities in which the dividend or interest rate may vary from time to time,
absent any other arrangements with DTC, Issuer or Agent shall give DTC notice of each such
change in the dividend or interest rate, on the same day that the new rate is determined. This may
be done by telephoning DTC’s Announcements Department at (212) 855-4720, or by e-mail to
dividendannouncements@dtce.com,

Any verbal notice must be followed by prompt written confirmation sent by e-mail to assure that
such notice is in DTC’s possession preferably two business days prior to, but no later than the
close of business on the business day before, the Publication Date. Issuer or Agent shall forward
such notice either in a separate secure transmission for each CUSIP number or in a secure
transmission for multiple CUSIP numbers (if applicable) which includes a manifest or list of each
CUSIP number submitted in the transmission. The party sending such notice shall have a method
to verify subsequently the use and timeliness of such nofice.

2. Reduction of Payment on Treasury or Repurchased Securities

With respect to such, Issuer or Agent shall provide to DTC a notice of reduction in the dividend
or interest payment amount due DTC as a result of reduction of treasury Securities or repurchased
shares (i.e., company buy-back) held on deposit by DTC on the record date. In order for DTC to
effect timely adjustments to Participants’ accounts reflecting the reduced payment amount, Agent
shail provide the following information, preferably five business days but no fewer than three
business days prior to the payable date for that Security:

. Sccuﬁty description and CUSIP number;
¢ record date;
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payable date;

number of shares/principal value;

dividend/interest rate;

dollar amount of funds to be withheld;

Participant account name and number;

Participant contact name and telephone number; and

Participant officer level authorization for reduction of the number shares/principal value
held in the Participant account.

Such information shall be sent via e-mail to DTC’s Inventory Management Department (Post
Processing Support) at freasurybuyback@dtcc.com or via facsimile to (813) 470-1578. To
confirm DTC’s receipt of such notice, telephone DTC’s Inventory Management Department at
(813) 470-1166, 1193.

D. Additional Dividend Policies
1. Dividend Reinvestment Features

a. Voluntary Dividend Reinvestment and Securities with an Automatic Dividend
Reinvestment (with an option to elect a cash dividend)

With respect to such Securities with a voluntary or automatic dividend reinvestment (with an
option to elect to receive a cash dividend), Issuer must allow reinvestment opportunities by means
of DTC’s Dividend Reinvestment Program (“DRP”). Agent, acting as Issuer’s Dividend
Reinvestment Plan Administrator, must complete and sign DTC’s Dividend Reinvestment Letter
of Agreement (reprinted on Agent’s letterhead). This Dividend Reinvestment Letter of
Agreement details the terms agreed upon by Agent for the processing of reinvestment instructions
through DTC. Agent must provide a written request to DTC for all Securities to be included in
DTC’s DRP. DTC may refuse to make eligible certain issues if Agent has a record of failing to
comply with such arrangements.

For DTC to include such Securities, the Agent agrees that Agent shall:

(1) provide the reinvestment stock purchase price to DTC on the date the price is established.
Such price shall be provided to DTC by e-mail (preferable), telecopy, or hand delivery to
Registered Corporate Vault, Dividend Reinvestment Section at the address set forth
below;

(2) accept dividend reinvestment instructions from DTC by autofax or by e-mail,

(3) accept instructions from DTC to liquidate a designated quantity of full shares in order to
satisfy Participant cash-in-lien (“CIL”) entitlements. DTC will provide such CIL
instructions to the Agent on the first business day after receipt of the reinvestment
purchase price from the Agent;

{4) provide a notice to DTC no later than 30 calendar days prior to the record date in the

event of a change in the Issuer’s reinvestment plan or a change of Agent that would affect
DTC in any way;
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(5) absent of any other arrangement between Agent and DTC, funds for the payment of CIL
of fractional entitlements shall be wired to DTC’s Dividend Deposit Account via Fedwire
using the Originator Beneficiary Instruction “Stock Dividend Cash—in-Lieu;” and

{6) upon issuance of reinvestment shares for Securities held in the DTC FAST program,
Agent shall reconcile and confirm to DTC the FAST balance or otherwise deliver such
physical securities to DTC at:

Registered Corporate Vault; Dividend Reinvestment Section
The Depository Trust Company

55 Water Street, 2" Sub-Level

New York, NY 10041-0099

To obtain DTC’s Dividend Reinvestment Letter of Agreement, details on DTC’s Dividend
Reinvestment Program, information on wire instructions, and/or payment arrangements with
DTC, contact DTC’s Stock Dividend Department Attn: Dividend Reinvestment Service via
telephone at (212) 855-4538 or via e-mail at dividendreinvestmentprogram@dtcc.com.

b. Automatic Dividend Reinvestment (without the option to receive a cash dividend)

In addition to the arrangements set forth above, an additional requirement exist for Securities with
automatic dividend reinvestment without the option to receive a cash dividend. Agent must agree
to reinvest the dividend for the entire Cede & Co. record date position. DTC may refuse to make
eligible certain issues if Agent has a record of failing to comply with such arrangements.

2. Stock Distributions to Holders of Record

Upon declaring a stock distribution, Issuer shall notify DTC’s Announcements Department (as set
forth in Section IV(A)) and the stock exchange on which the issue is listed. Issuer shall also
distribute to the respective stock exchange a shareholder notice announcing Issuer’s intent to pay
a stock distribution. Notification of distribution payments must be provided to DTC and the
respective stock exchange prior to the record date and in accordance with the stock exchange
rules and regulations. Such notice shall provide ample time for DTC to notify Participants of the
distribution terms, and shall include the CUSIP number, record date, payable date, distribution
rate, type of distribution, and any restriction placed on the distribution shares that would not
permit registration in DTC’s nominee name, Cede & Co. In the event the Agent requires a record
date, SPRs, written authorization from the Issuer is required. (See Section VI(B)(2), SPRs)

a. Fractional Entitlements in Cash or Additional Roundup Shares

In the event Issuer declares a stock distribution (e.g., stock split, spin-off, stock dividend, or pay-
in-kind payment} and the disposition of fractional entitlements is either CIL of fractions or
additional shares being issued as a result of the roundup of fractional entitlements, Issuer shall
provide CIL of fractions or additional roundup shares down to the beneficial owner level. Issuer
or Agent must also:

(1) accept instructions from DTC to liquidate a designated quantity of full shares or issue
additional roundup shares in order to satisfy Participant CIL/roundup entitlements down
to the beneficial owner level. Such instructions will be presented to Issuer or Agent on
the date agreed upon by DTC and Issuer or Agent. Issuer or Agent must provide DTC
ample time (approximately one to two weeks after the record date) to collect Participant
instructions;
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