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June 16, 2008 

The Honorable ChristopherCox, Chairman 
The Honorable Paul S. Atkins, Commissioner 
The Honorable KathleenL. Casey, Commissioner i;wU.S. Securitiesand Exchange Commission (SEC)

100 F Street, N.E.

Washingtoq DC 205 49 -0213


Re: Reform of SEC Rule 15a-6 and "Mutual Recomition" 

DearChairman Cox and Commissioners Atkins and Casey, 

I am writing to you on behalf of the Regulation Committee of the World Federationof 
Exchanges (WFE). The WFE is an intemational association comprised of the operators of the 
world's leading securities and derivative markets. It is rare for WFE to address itselfto any one 
market'ssupervisoryauthority, but this topic and the U.S. Securities and Exchange 
Commission'swork in this field transcends national frontiers. 

I would like to highlight an important issue that arises from the SEC's possiblemodernizationof 
Rule l5a-6, the principal exemption for use by foreign broker-dealersin order to facilitate 
contactswith personsphysically located in the United States. 

The SEC's work on mutual recognition has also been of greatinterestto tlte members of the 
Regulation Committee. We understand that through mutual recognition a foreign exchange could 
transactbusinessin the United States without registering with the SECby applying for an 
exemptionbasedon its compliance with substantively comparableforeign securities regulations 
andsupervisionby a foreign securities regulator. As noted in WlE s 2fth October 2007 letter to 
IOSCO TechnicalCommitteeChairmanMichel Prada.the WFE believesthat the SEC's 
cooperation with foreign regulators to implement mutual recognition is valuable, and that it 
merits the support of the global oxchange and financial servicesindustries. 

We understandthat the Commission may soonpropose sigfficant changes to the regulatory 
requirementsapplicableto foreign broker-dealers with respectto their contacts w.ith U.S. 
institutional investors, including the elimination ofchaperoning requirements. The Regulation 
committee memberswould welcome this modemizationof Rule 15a-6, which we believe will 
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geatly improvethe efficiencyofwholesale businessglobally and bring significantbenefits to 
US investors. 

We are concemed, however, that the reform of rule i5a-6 without an equivalent liberalization of 
accessto foreign markets will create a regulatory anomaly. As a result of Rule 15a-6 reform, 
U.S. institutionalinvestorswill be able to have direct contactwith foreign broker-dealers, 
offering access to a range of execution venues in foreigrr countries. But at the sametime those 
institutional investors would remain unable to access such foreign venuesthrough US broker-
dealers. To avoid this anomaly, we believe thereshould be a parallel liberalization ofregulation 
that would permit U.S. institutional investors to have connections to regulated foreigr markets 
through US broker-dealers. 

Furthermore, we would note that it will be important to insure that U.S. exchanges are able to 
respond in a timely fashion to the new competitive environrnent. The Commission has 
acknowledgedthe importanceofimproving the presentnoticeandcommentprocess required for 
new rule approvalsin the U.S. We strongly supportmoving forward with this initiative. 
However, one of the Regulation Committee membersbelieves that such reform needsto take 
place prior to any exemptiverelief regime for exchanges and/ormutualrecognitionl,whereasthe 
others are of the opinion that the various reforms may happenconcurrently. 

We remain very supportive of the SEC's mutual recogrition work as a longer-term goal to 
improve the efficiency of cross-border transactions. In the meantime, we encourage the 
Commission to consider a balanced combination of liberalized exchange accessandRule l5a-6 
modemization, to avoid inadvertently creatingcompetitiveimbalances. 

Sincerelyyours, 

Richard Ketchum 
Chairman of the WFE ReeulationCommittee 

Massimo Capuano, WFE Chairman 
Thomas Krantz, WFE SecretaryGeneral 
WFEBoardof Directors 
NancyMorris,Secretary,SEC 
Erik Sirri, Director of Trading and Markets Div, SEC 
Ethiopis Tafara, Director of the Office of Intemational 
Affairs, SEC 

'NASDAQ OMX has submitted detailed views to the SEC in a letter dated March 14, 2008. 


