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         EXHIBIT 5 
 

RULES, BY-LAWS AND ORGANIZATION CERTIFICATE 
 

OF 
 

 THE DEPOSITORY TRUST COMPANY 
 

*** 
 

RULE 2 
 

PARTICIPANTS AND PLEDGEES 
 
 Section 1.  The Corporation shall make its services, or certain of its services, available to 
partnerships, corporations or other organizations or entities which (i) apply to the Corporation for 
the use of such services, (ii) meet the qualifications specified in Rule 3, (iii) are approved by the 
Corporation and (iv) if required, make a Required Participants Fund Deposit pursuant to Section 
1 of Rule 4 and Required Preferred Stock Investment pursuant to Section 2 of Rule 4.  The 
Corporation shall approve applications only upon a determination by the Corporation that the 
applicant meets the standards of financial condition, operational capability and character defined 
below: 

  (a)  the applicant has demonstrated that it has sufficient financial ability to make 
any Required Participants Fund Deposit and Required Preferred Stock Investment and 
meet all of its anticipated obligations to the Corporation; 

  
  (b)  the applicant has demonstrated that it has adequate personnel capable of 

handling transactions with the Corporation and adequate physical facilities, books and 
records and procedures to fulfill its anticipated commitments to, and to meet the 
operational requirements of, the Corporation, other Participants and Pledgees with 
necessary promptness and accuracy and to conform to any condition and requirement 
which the Corporation reasonably deems necessary for its protection; 

 
  (c)  the Corporation has received no substantial information which would 

reasonably and adversely reflect on the applicant or its Controlling Management to such 
extent that access of the applicant to the Corporation should be denied; and any such 
applicant may be deemed not to meet the qualifications set forth in this paragraph if: 

    
   (i)  the Corporation shall have reasonable grounds to believe that the 

applicant or its Controlling Management to be responsible for (A) making a 
misstatement of a material fact or omitting to state a material fact to the 
Corporation in connection with its application to become a Participant or there-
after or (B) fraudulent acts or the violation of the Securities Act, the Exchange 
Act, the Investment Company Act, the Investment Advisers Act or any rule or 
regulation thereunder; 
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   (ii)  the applicant or its Controlling Management has been convicted 

within the ten years preceding the filing of its application to become a Participant 
or at any time thereafter of any crime, felony or misdemeanor which involves the 
purchase, sale or transfer of any security or the breach of fiduciary duty, or arose 
out of conduct of the business of a broker, dealer, investment company, 
investment adviser, underwriter, bank, trust company, fiduciary, insurance com-
pany or other financial institution; or involves robbery, larceny, embezzlement, 
fraudulent conversion, forgery or misappropriation of funds, securities or other 
property; or involves any violation of Section 1341, 1342 or 1343 of Title 18 of 
the United States Code; 

 
   (iii)  the applicant or its Controlling Management is permanently or tem-

porarily enjoined by order, judgment or decree of any court or other governmental 
authority of competent jurisdiction from acting as a broker, dealer, investment 
company, investment adviser, underwriter, bank, trust company, fiduciary, insur-
ance company or other financial institution or from engaging in or continuing any 
conduct or practice in connection with any such activity, or in connection with the 
purchase, sale or Delivery of any security, and the enforcement of such injunction 
or prohibition has not been stayed;   

 
   (iv)  the applicant or its Controlling Management has been expelled or 

suspended, or had its participation terminated from a national securities 
association or exchange registered under the Exchange Act, a self-regulatory 
organization as defined in Section 3(a)(26) of the Exchange Act, or a corporation 
which engages in clearance and settlement activities or a securities depository or 
has been barred or suspended from being associated with any member of such an 
exchange, association, corporation or securities depository; 

 
   (v) the applicant is subject to statutory disqualification as defined in 

Section 3(a)(39) of the Securities Exchange Act of 1934,  or an order of similar 
effect issued by a Federal or State banking authority, or other examining authority 
or regulator, including a non-U.S. examining authority or regulator. 

 
  (d) the applicant meets the requirements set forth in the Policy Statement 

on the Admission of Participants set forth in these Rules 
 

 (d)(e) with regard to any applicant that shall be an FFI Participant, such applicant 
must be FATCA Compliant. 
  

  
*** 
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POLICY STATEMENTS 
 

ON THE 
 

ADMISSION OF PARTICIPANTS 
 

Section 1.  Policy Statement on the Admission of U.S. Entities as Direct Depository 
Participants:  DTC Rules 2 and 3 set forth the basic standards for the admission of DTC 
Participants.  These rules provide, among other things, that the admission of a Participant is 
subject to an applicant’s demonstration that it meets reasonable standards of financial 
responsibility, operational capability, and character at the time of its application and on an 
ongoing basis thereafter. 
 

In evaluating whether its members continue to meet these standards, DTC relies on the 
fact that all of its Participants are subject to federal or state regulation relating to, among other 
things, capital adequacy, financial reporting and recordkeeping, operating performance, 
disqualification from employment, and business conduct.  Pursuant to such regulation, DTC's 
Participants receive periodic regulatory examinations to assure their compliance with these 
requirements and are subject to disciplinary action if violations are found. 

 
Any applicant that satisfies the qualifications for eligibility to become a Participant 

set forth under subsections (d) or (h)(ii) of Section 1 of Rule 3 must comply with minimum 
financial resource requirements in order to qualify to be admitted, and continue in good 
standing, as a Participant, as follows: 

 
(a) any applicant or Participant that satisfies the qualifications of subsection 1(d) of 

Section 1 of Rule 3 shall maintain equity capital in the amount of at least $2 
million based on the definition of the equity capital provided in the form and 
instructions of the Consolidated Report of Conditions and Income maintained 
by the Federal Financial Institutions Examination Council (FFIEC); and 
 

(b) any applicant or Participant that satisfies the qualifications of subsection (h)(ii) 
of Section 1 of Rule 3 shall maintain a minimum amount of not less than 
$500,000 in excess net capital over the greater of (i) the minimum capital 
requirement imposed on it pursuant to Securities Exchange Act Rule 15c3-1, or 
(ii) such higher minimum capital requirement imposed by the registered broker-
dealer’s designated examining authority. 

 

 Each applicant shall, at the time of its application to become a Participant, submit to 
the Corporation an opinion of counsel in form and substance satisfactory to the 
Corporation confirming that (i) it is duly organized, validly existing and in good standing 
under the laws of its state of organization and has the organizational power to execute, 
deliver and perform the Participant’s Agreement in accordance with its terms, (ii) it has 
taken all necessary organizational or other action to authorize the execution, delivery and 
performance of the Participant’s Agreement, and the Participant’s Agreement has been 
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duly executed and delivered to the Corporation, (iii) the Participant’s Agreement and the 
Rules are enforceable against it. 

 
Except for organizations specifically enumerated in Section 17A(b)(3)(B) of the 

Securities Exchange Act of 1934, as amended, unless an applicant organization is subject to 
regulatory agency oversight, it will not qualify for admittance inasmuch as the application of 
DTC's own resources could not provide an adequate substitute for the kind of continuing 
regulatory oversight described above. 
 

Notwithstanding the above, however, in the event an organization that is not subject to 
regulatory oversight desires to become a direct participant at DTC, DTC will explore with such 
organization the economic and operational implications of direct participation as well as how its 
participation could be structured to comply with this policy statement. 

 
*** 
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