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EXHIBIT 5

NATIONAL
SECURITIES
CLEARING
CORPORATION

RULES & PROCEDURES

TEXT OF PROPOSED RULE CHANGE

Bold and underlined text indicates proposed added language.

Bold-and-strikethrough-text indicates proposed deleted language.




Page 18 of 34

RULE 1. DEFINITIONS AND DESCRIPTIONS
Fund Member
The term “Fund Member” (previously referred to as a FundfServFund/SERV Member)
means any Person who is specified in Section 2.(ii)(b) of Rule 2 and has qualified
pursuant to the provisions of Rule 2A.
Fund/ServFund/SERV Eligible Fund
The term “Fund{ServFund/SERV Eligible Fund” means a fund or other pooled
investment entity included in the list for which provision is made in Section 1.(c) of Rule
3.
Fund/ServFund/SERV Member - (See “Fund Member”)

* % %

RULE 2A. INITIAL MEMBERSHIP REQUIREMENTS
* % %
E. Membership and Other Agreements

(h) To pay to the Corporation the compensation provided for under the Rules of the
Corporation for services rendered to the participant, while a participant?;

(i) To pay such fines while a participant as may be imposed in accordance with the
Rules of the Corporation for the failure to comply therewith;

(j) If applicable to its membership type, to pay to the Corporation any amounts which,
pursuant to the provisions of Rule 4, shall become payable by the participant to the
Corporation and that the determination by the Board of Directors of the Corporation of

1 With respect to Fund Members, the applicant shall agree to pay to the Corporation the compensation
provided for by the Rules of the Corporation for FundiServFund/SERV Eligible Fund transactions if
the applicant distributes shares on a principal basis. However, to the extent the applicant distributes
shares of an investment company regulated under the Investment Company Act of 1940, as
amended, on an agency basis, then the applicant shall agree to pay to the Corporation the
compensation provided for by the Rules of the Corporation for transactions in such investment
company shares to the extent that the applicant can recover such amount from the investment
company(ies) whose shares it distributes. Whether the applicant distributes shares on a principal or
agency basis, the applicant shall agree to pay such fines as may be imposed in accordance with such
Rules of the Corporation for the failure to comply therewith.
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all questions affecting the charges to which the participant’s contribution to the Clearing
Fund (if required pursuant to Rule 4) are or may be subject shall be final and
conclusive;

(k) That its books and records? shall at all times be open to the inspection of the duly
authorized representatives of the Corporation, and that the Corporation shall be
furnished with all such information in respect of the participant’s business and
transactions as it may require, provided that if the participant shall cease to be a
participant, the Corporation shall have no right to inspect the participant’s books and
records or to require information relating to transactions wholly subsequent to the time
when the participant ceases to be such;3and

* % %

RULE 3. LISTS TO BE MAINTAINED

SEC. 1. (a) The Corporation shall maintain a list of the securities which may be the
subject of contracts cleared through the Corporation (hereinafter referred to as “Cleared
Securities”), and may from time to time add securities to such list or remove securities
therefrom. Unless the Corporation shall otherwise determine, Cleared Securities may
only be those issues of securities the issuer of which is subject to, or regularly complies
with, Rule 10b-17 of the Securities and Exchange Commission, promulgated pursuant
to the Securities Exchange Act of 1934, as amended. The Corporation shall accept an
issue of securities as a Cleared Security only upon a determination by the Corporation
that it has the existing operational capability to do so and to continue successfully to
provide its services to Members.

* % %

(c) The Corporation shall maintain a list of funds and other pooled investment
entities which may be the subject of orders processed through the Corporation’s Mutual

2 With respect to Fund Members, the applicant shall agree that the Fund Member’s books and records
and, to the extent the applicant is not a management company, the books and records of each
management company affiliated with the applicant and, with respect to Furdi{ServFund/SERV
Eligible Funds that are not investment companies regulated under the Investment Company Act of
1940, as amended, the books and records of any entity affiliated or having any regulatory connection
with the fund, shall at all times be open to inspection by the duly authorized representatives of the
Corporation and that the Corporation shall be furnished with all such information in respect of its
business and transactions as the Corporation may require; provided that if it shall cease to be a Fund
Member, the Corporation shall have no right to inspect its books and records, or the books and
records of each such management company and/or entity affiliated or connected with the fund, as the
case may be, or to require information relating to transactions wholly subsequent to the time when it
ceased to be a Fund Member.

3 This provision is not applicable to DSO Members, IMA Members, TPP Members or TPA Members.
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Fund Services (hereinafter referred to as “FunrdfServFund/SERYV Eligible Funds”) and
may from time to time add funds and other pooled investment entities to such list or
remove FundfServFund/SERV Eligible Funds therefrom. Unless the Corporation shall
otherwise determine, a Fund{ServFund/SERV Eligible Fund must be assigned a
CUSIP1 number, and may only be: (i) an investment company regulated under the
Investment Company Act of 1940, as amended; (ii) a fund or other pooled investment
entity that is subject to regulation under applicable federal and state banking and/or
insurance law; or (iii) a fund or other pooled investment entity subject to regulation
under other applicable law which meets criteria established by the Corporation from
time to time.

* % %

RULE 50. AUTOMATED CUSTOMER ACCOUNT TRANSFER SERVICE

* * %

SEC. 5. Within the time frame established by the Corporation or, to the extent
applicable, the Delivering Member’s Designated Examining Authority (“DEA”), and, to
the extent applicable, pursuant to reasons permitted by the Delivering Member’s DEA,
the Delivering Member must either reject a customer account transfer request by
submitting a rejection to the Corporation in such form as determined by the Corporation
from time to time, or submit to the Corporation detailed customer account asset data in
such format as established by the Corporation from time to time; provided, however,
that if Ferd/ServFund/SERYV Eligible Fund assets are to be transferred through Mutual
Fund Services, the Delivering Member must specify the quantity of each
Fund/ServFund/SERYV Eligible Fund asset to be processed and indicate whether each
such transfer shall be a full or a partial transfer®. A Delivering Member who rejects a
transfer request must indicate the reason for the rejection. Any transfer request that is
not responded to by a Delivering Member within such time frame as established by the
Corporation from time to time will be deleted from ACATS by the Corporation and the
Receiving and Delivering Member’s will be notified accordingly. A Receiving Member
who desires to resubmit a transfer request that is deleted will be required to reinitiate the
request as if one had never been previously submitted.

* % %

SEC. 8. A Receiving Member will have one (1) business day after receipt from
the Corporation of the report detailing the customer account asset data to review the
account and accept all assets, or, to the extent permitted by the Receiving Member’s

4 Afull transfer will cause all Fund/ServFund/SERV Eligible Fund account assets, whether greater or
lesser than the quantity specified, to be transferred. A partial transfer will cause only the
Fund/ServFund/SERV Eligible Fund account asset quantity specified or such lesser amount to be
transferred.
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DEA, if applicable, reject one or more assets within a DEA determined asset category,
request the Delivering Member to make adjustments to it or, as permitted by the
Corporation or, to the extent applicable, the Receiving Member’s DEA, reject the
account. No action is required by the Receiving Member if it determines to accept all
assets in an account. A Receiving Member may accelerate the transfer of the customer
account by either (i) providing an acceleration instruction to the Corporation upon
receipt of the customer account asset data list from the Corporation and accepting all
assets or (ii) deleting MF/IPS Products (as defined below) and accepting the remaining
assets. Once a Receiving Member has accelerated the transfer, the transfer will be in
accelerated status. During the one (1) business day time period, only the Delivering
Member will be able to add, delete or change an item, provided that the Receiving
Member did not accelerate the transfer, by delivering to the Corporation such
information in such form and by such time as established by the Corporation from time
to time, other than with respect to MF/IPS Products which can also be deleted by the
Receiving Member. Once the Receiving Member accelerates the transfer, the Delivering
Member will be prohibited from making any adjustments to the account. If the transfer is
not in an accelerated status, each business day that a Delivering Member causes an
adjustment to be made to an account will give the Receiving Member an additional one
(1) business day to review the account. If FurdfServFund/SERV Eligible Fund assets
and/or IPS Eligible Products (“MF/IPS Products”) are to be transferred the Receiving
Member shall also, within one (1) business day after receipt from the Corporation of the
report detailing the MF/IPS Products data or simultaneous with the submission of an
acceleration instruction, submit to the Corporation detailed transfer instructions in such
format as established by the Corporation from time to time, which instructions shall be
processed through Mutual Fund Services in accordance with Section 16 of Subsection
A of Rule 52 or through IPS in accordance with Section 6 of Rule 57, as applicable. If a
Receiving Member submits instructions and determines that a modification must be
made to such instruction, such modifications must be submitted within the same
deadline. Modifications to an already submitted instruction will not be permitted if the
transfer is in accelerated status. Each business day that the Delivering Member causes
an adjustment to be made to an account will give the Receiving Member an additional
one (1) business day to submit such transfer information. With respect to
FundfServFund/SERV Eligible Fund assets, if the Receiving Member fails to properly
submit such transfer information within the required time period, the Corporation shall
transmit through Mutual Fund Services such standing transfer information as the
Corporation shall determine. Each day the Corporation will produce a report indicating
the transfer instructions that have been received by the Corporation, if any, and, with
respect to Fund/ServFund/SERV Eligible Fund assets, if no instructions have been
received, the standing instructions which will be submitted to the Mutual Fund
Processor or Fund Member. Each day the Corporation will produce a report to the
Receiving and Delivering Member, indicating the FurdfServFund/SERV Eligible Fund
customer account asset transfers which have been confirmed or rejected by the Mutual
Fund Processor or Fund Member in accordance with Section 16 of Subsection A of
Rule 52. Such report will also indicate those transfers which the Mutual Fund Processor
or Fund Member has not confirmed or rejected or which have been deleted. Each day
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the Corporation will produce a report to the Receiving and Delivering Member,
indicating the IPS Eligible Products transfers which have been confirmed or rejected by
the Insurance Carrier/Retirement Services Member in accordance with Section 6 of
Rule 57, or which have been deleted.

* k% %

SEC. 10. To the extent a transfer is between a Member and another Member:

* % %

(i) The actual delivery and corresponding money settlement, if any, of
Fund/ServFund/SERYV Eligible Fund assets which have been rejected or deleted in
accordance with Section 16 of Subsection A of Rule 52 for which ACAT Receive and
Deliver Instructions have been issued shall be the responsibility of the appropriate
Member and, to the extent applicable, shall be pursuant to the rules of the Member’s
DEA. If a Member fails to make a delivery, such failure shall be, to the extent applicable,
subject to the rules of the Member’s DEA and not the Rules of the Corporation.

(i) On Settlement Date, as indicated on the ACAT Settlement Report, the Corporation
will debit and credit the Member’s settlement account for the value of the
FundfServFund/SERYV Eligible Fund assets which were specified by the Delivering
Member to be processed through Mutual Fund Services in accordance with Section 16
of Subsection A of Rule 52. The Corporation will credit the settlement account of the
Member whose settlement account was debited and debit the settlement account of the
Member whose settlement account was credited, for the value of the
Fund/ServFund/SERV Eligible Fund assets within such time frame as specified by the
Corporation from time to time following receipt from the Mutual Fund Processor or Fund
Member of the transfer data confirmation.

* % %

SEC. 12. The Corporation may also provide services to enable Delivering Members to
initiate the transfer of:

* % %

(iv) cash or securities mistakenly delivered as part of ACATS (hereinafter
collectively referred to as “Reclaims”), other than Fund/ServFund/SERV Eligible Fund
assets and positions eligible for processing at a Registered Clearing Agency with whom
the Corporation has entered into an agreement relating to ACATS (hereinafter referred
to as an “ACAT RCA”).

* % %
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3. Settlement Date for all transfers covered by this section shall be one business
day following the day the Corporation receives the transfer request unless:

0] the request is Reclaim transfer, in which case Settlement Date shall be
one business day following the day the Receiving Member accepts the
request or the Corporation deems the request accepted, or

(i) the request includes either options assets which are eligible for processing
an ACAT RCA, or Fund/ServFund/SERYV Eligible Fund assets, whereby
the settlement date for all assets included in the transfer shall be two
business days following the day the Corporation receives the transfer
request.

SEC. 13. A Receiving Member may submit a request to a Delivering Member to initiate
the transfer of a partial customer account, in such form as determined by the
Corporation from time to time. Such request shall be delivered by the Corporation to the
Delivering Member on the same day as received by the Corporation. Each day for a
period not to exceed two days, the Corporation will produce a report, in such form as
determined by the Corporation from time to time, indicating all such requests received
by the Corporation. A Delivering Member must either reject a customer account transfer
request by submitting a rejection to the Corporation in such form as determined by the
Corporation from time to time, or submit to the Corporation detailed customer account
asset data in such format as established by the Corporation from time to time. If a
request is rejected, the Delivering Member must indicate the reason for the rejection. If
the Delivering Member submits detailed account asset data, and the transfer is not
rejected by the Receiving Member, Settlement Date for this transfer request will be one
business day after the Delivering Member has submitted the asset account data unless
the transfer contains options assets or Furd{ServFund/SERV Eligible Fund assets, in
which case the settlement date for all assets will be two business days.

* % %

SEC. 18. The Corporation does not guaranty completion of ACATS transactions.
In the event a Member fails to meet its settlement obligation to the Corporation:

Q) For any transaction that entered the ACATS Settlement Accounting
Operation but was subsequently exited from the ACATS Settlement
Accounting Operation on ACATS settlement date, the transaction will be
considered uncompleted and will be reversed against the original debit or
credit value applied to their settlement account upon exit.®

5 The ACATS reversal for this transaction would be processed in the same way as a transaction that
did not enter the ACATS Settlement Accounting Operation. The exception would be for a
Fund/ServFund/SERV Eligible Fund asset, as NSCC tracks the completion of this asset on
settlement date and would only reverse an uncompleted transaction.
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* % %

RULE 52. MUTUAL FUND SERVICES

A. Fund/ServFund/SERV®

SEC. 1. The Corporation may provide a service to enable Members, Mutual
Fund/Insurance Services Members, TPA Members, TPP Members, Investment
Manager/Agent Members, and Fund Members and-Bata-Services-Onrhy-Members-to
process and/or settle, as the case may be, on an automated basis purchase and
redemption orders and transactions in interests in Fand/ServFund/SERV Eligible
Funds (such interests, whether structured as shares, units, or other denominations shall
be referred to as “shares” for purposes of these Rules), transmit registration instructions
and/or to enable, as the case may be, the transfer on an automated basis of the value
of Fund/ServFund/SERYV Eligible Fund shares. Such automated processing of
Fund/ServFund/SERYV Eligible Fund shares shall be known as Funrd/ServFund/SERV
and will be accomplished in accordance with the provisions of this Rule.

SEC. 2. A Member, Mutual Fund/Insurance Services Member, Bata-Services
Onhr-Member-TPA Member, TPP Member or Investment Manager/Agent Member who
desires to submit a Furd{ServFund/SERV Eligible Fund order (e.g. purchase,
redemption, exchange) or transaction to another Member (referred to as a Mutual Fund
Processor) or Fund Member may do so by submitting order data to the Corporation on
the day the order is intended to take place (“Trade Date”) or, to the extent established
by each Fund Member, any day thereafter (hereinafter referred to as “As-Of” orders) in
such form and by such times as established by the Corporation from time to time.® An
order submitted by a Member, Mutual Fund/Insurance Services Member, Investment
Manager/Agent Member, TPP Member or TPA Member that does not indicate otherwise

shaII be settled through the facrlrtres of the Corporatron Grders—submtted—by—Data

An order processed through Fth—/Seerund/SERV but not settled through the
Corporation’s facilities is referred to hereinafter as a “Fund/{ServFund/SERV
Processing Only Transaction,” and the settlement of such transactions is the
responsibility of the parties thereto.

SEC. 3. Upon receipt of the order data, the Corporation will review the order
data for such information which the Corporation determines from time to time to be
necessary (including applicable Fund Member or Mutual Fund Processor parameters).
If such order data does not contain the information required by the Corporation, the
Corporation will reject the order data and will advise the Member, Mutual

Fund/Insurance Services Member, Bata-Services-Only-Member-Investment

6 A Fund Member or Mutual Fund Processor may indicate to the Corporation the parameters and types
of orders it is willing to process through the Fund/ServFund/SERV service.
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Manager/Agent Member, TPP Member or the TPA Member, as the case may be, of
such rejection in such form and by such times as established by the Corporation from
time to time. If the order data appears to contain the information required by the
Corporation, subject to any rights the Corporation may have as provided in the Rules
generally, the Corporation will transmit the order data to the Mutual Fund Processor or
Fund Member and, if submitted by a TPP Member, TPA Member or Investment
Manager/Agent Member, to the corresponding Member or Mutual Fund/Insurance
Services Member with the obligation to settle the order (hereinafter referred to as the
TTP/TPA/IMA Settling Entity), in such form and by such times as established by the
Corporation from time to time. To the extent the Corporation has knowledge that it is
unable to transmit the order data to the Mutual Fund Processor or Fund Member, the
Corporation will use its best efforts to contact the Mutual Fund Processor or Fund
Member and so advise. Notwithstanding the foregoing, to the extent a Mutual Fund
Processor or Fund Member fails to receive the order data, the Mutual Fund Processor
or Fund Member, as soon as practicable, must contact the Corporation. Upon request
by the Mutual Fund Processor or Fund Member, the Corporation may make summary
order data available to the Mutual Fund Processor or Fund Member to the extent the
Corporation has such data available. A Member, Mutual Fund/Insurance Services
Member, Bata-Services-Only-Member-Investment Manager/Agent Member, TPP
Member or a TPA Member who desires to resubmit an order that has been rejected
must resubmit the order as if it had never been submitted and such order shall be
submitted within the time frames established by the Corporation from time to time.

SEC. 4. A Mutual Fund Processor or Fund Member may confirm or reject an
order received from a Member, Mutual Fund/Insurance Services Member, Bata
Services Onrhyr-Member-Investment Manager/Agent Member, TPP Member or a TPA
Member by transmitting such confirmation or rejection to the Corporation in such form
and by such time as established by the Corporation from time to time. If the order was
submitted by a TPP Member, TPA Member or Investment Manager/Agent Member, the
corresponding TPP/TPA/IMA Settlement Entity will be notified of the action taken by the
Mutual Fund Processor or Fund Member. All orders (except money market purchase
orders) not confirmed or rejected within such time will be deleted from the
Fund/{ServFund/SERV system. Upon receipt of a rejection from a Mutual Fund
Processor or Fund Member, the Corporation will delete the unsettled order from
Fund/ServFund/SERV. Responsibility for adjusting any orders which are deleted from
FundfServFund/SERV is between the Member, Mutual Fund/Insurance Services
Member, Data-Services- Only-Member-Investment Manager/Agent Member, TPP
Member or the TPA Member, as the case may be, and the Mutual Fund Processor or
Fund Member. In addition to the foregoing, if a Mutual Fund Processor or Fund
Member recognizes that he has incorrectly priced orders, other than exchange orders,
that were confirmed through Fund/ServFund/SERV, in order to adjust the price for all
such orders (other than money market orders) he may, until the day prior to settlement
day, submit a reconfirmation in such form and by such time as established by the
Corporation from time to time and with respect to money market orders settling on a
same day basis he may on settlement day submit a reconfirmation in such form and by
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such time as established by the Corporation from time to time; provided, however, that
no reconfirmation may be submitted if a Member, Mutual Fund/Insurance Services
Member, Bata-Services-Only-Member-Investment Manager/Agent Member, TPP
Member or a TPA Member has submitted a correction, as provided for in Section 7 of
this Rule; instead, the procedures set forth in Section 7 of this Rule shall apply.

SEC. 5. A Mutual Fund Processor or Fund Member who desires to originate a
confirmed order (including an As-Of order) to a Member, Mutual Fund/Insurance
Services Member, Bata-Services-Onrhy-Member-Investment Manager/Agent Member,
TPP Member or a TPA Member (other than for money market and exchange orders)
may do so by submitting such confirmed order data to the Corporation in such form and
by such time as established by the Corporation from time to time (any such confirmed
order originated by a Mutual Fund Processor or Fund Member will hereinafter be
referred to as a “Fund Originated Order”).

SEC. 6. Upon receipt of a Fund Originated Order, the Corporation will review the
order data for such information as the Corporation determines from time to time to be
necessary. If the order data does not contain the information required by the
Corporation, the Corporation will reject the order data and will advise the Mutual Fund
Processor or Fund Member of such rejection in such form and by such time as
established by the Corporation from time to time. A Fund Member or Mutual Fund
Processor who desires to resubmit a Fund Originated Order that has been rejected
must resubmit the order as if it never had been submitted and such order must be
submitted within the time frames established by the Corporation from time to time. If the
order data appears to contain the information required by the Corporation, subject to
any rights which the Corporation may have as provided in the Rules generally, the
Corporation will report such confirmed Fund Originated Order to the Member, Mutual
Fund/Insurance Services Member, Bata-Services-Only-Member-Investment
Manager/Agent Member, TPP Member or the TPA Member and the corresponding
TPP/TPA/IMA Settling Entity, as the case may be, in such form and by such time as
established by the Corporation from time to time.

SEC. 7. A Member, Mutual Fund/Insurance Services Member, Bata-Services
Only-Member-Investment Manager/Agent Member, TPP Member or a TPA Member
who does not agree with the terms of an order (including confirmed, reconfirmed and
As-Of orders), other than an exchange order or a money market order, may submit a
correction. A Member, Mutual Fund/Insurance Services Member, BData-Services-Only
Member-Investment Manager/Agent Member, TPP Member, TPA Member or
TPP/TPA/IMA Settling Entity who does not agree with the terms of a Fund Originated
Order (including As-Of Fund Originated Orders) may submit a deletion. Corrections and
deletions must be submitted in such form and by such time as established by the
Corporation from time to time. In the case of exchanges and money market orders,
corrections and deletions are not accepted. Exchange and money market orders will
settle as confirmed by the Mutual Fund Processor or Fund Member. Money Market
purchase orders will settle as submitted by the Member, Mutual Fund/Insurance
Services Member, Investment Manager/Agent Member, TPP Member or the TPA
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Member if not rejected by the Fund Member or Mutual Fund Processor. A deletion of a
Fund Originated Order pursuant to this subsection will cause the Fund Originated Order
to be deleted from Furd/ServFund/SERYV, and such order must be adjusted directly
between the Member, Mutual Fund/Insurance Services Member, Bata-Services-Onhy
Member-TPP Member, TPA Member or Investment Manager/Agent Member, as the
case may be, and the Mutual Fund Processor or Fund Member.

SEC. 8. A Mutual Fund Processor or Fund Member may either accept or reject a
correction in such form and by such time as established by the Corporation from time to
time. A Mutual Fund Processor or Fund Member must submit a correction confirmation
in order to accept a correction. Corrections which are not confirmed or rejected within
such time will be deleted from the Furd{ServFund/SERYV system. Upon receipt of a
rejection, the Corporation will delete the order from Fanrd/{ServFund/SERV. Any orders
which are deleted from FunrdiServFund/SERV must be adjusted directly between the
Member, Mutual Fund/Insurance Services Member, Bata-Services-Only-Member;
Investment Manager/Agent Member, TPP Member or the TPA Member, as the case
may be, and the Mutual Fund Processor or Fund Member.

SEC. 9. A Member, Mutual Fund/Insurance Services Member, Bata-Services
Only-Member-Investment Manager/Agent Member, TPP Member or a TPA Member
may submit a money only related charge against a Mutual Fund Processor or Fund
Member, and a Mutual Fund Processor or Fund Member may submit a money only
related charge against a Member, Mutual Fund/Insurance Services Member;-Bata
ServicesOnhyr-Member or another Mutual Fund Processor or Fund Member in such
form and by such time as established by the Corporation from time to time. Upon
receipt of a money only related charge, the Corporation will review the data for such
information as the Corporation determines from time to time to be necessary (including
applicable Fund Member or Mutual Fund Processor parameters). If the data does not
contain the information required by the Corporation, the Corporation will reject the
money only related charge and will advise the Member, Mutual Fund/Insurance
Services Member, Bata-Services-Onby-Member-Investment Manager/Agent Member,
TPP Member, TPA Member, Mutual Fund Processor or Fund Member as the case may
be in such form and by such time, as established by the Corporation from time to time.
If the money only related charge appears to contain the information required by the
Corporation, subject to any rights which the Corporation may have as provided in the
Rules generally, the Corporation will report such money only related charge to the
appropriate contra party in such form and by such time, as established by the
Corporation from time to time. A Member, Mutual Fund/Insurance Services Member,
Data-Services-Only-Member-Investment Manager/Agent Member, TPP Member, TPA
Member or TPP/TPA/IMA Settling Entity, Mutual Fund Processor or Fund Member who
does not agree with the terms of a money only related charge may submit a deletion in
such form and by such time, as established by the Corporation from time to time.

SEC. 10. A Member, Mutual Fund/Insurance Services Member, Investment
Manager/Agent Member, TPP Member, TPA Member or TPP/TPA/IMA Settling Entity
who does not want an order (including an exchange order) to settle within the
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FundfServFund/SERV Service, may submit an exit instruction in such form and by
such time as established by the Corporation from time to time. Upon receipt of an exit
instruction the Corporation will review the data for such information as the Corporation
determines from time to time to be necessary. If the data does not contain the
information required by the Corporation, the Corporation will reject the exit and advise
the Member, Mutual Fund/Insurance Services Member, Investment Manager/Agent
Member, TPP Member, TPA Member or TPP/TPA/IMA Settling Entity, as the case may
be, in such form and by such time as established by the Corporation from time to time. If
the exit instruction appears to contain the information required by the Corporation, the
Corporation will report such exit to a Fund Member, Mutual Fund Processor, Investment
Manager/Agent Member, TPP Member or TPA Member and corresponding
TPP/TPA/IMA Settling Entity, as the case may be, within such time as established by
the Corporation from time to time. A properly submitted exit instruction will cause such
order to be deleted from the Fund{ServFund/SERYV Service and such order must be
adjusted directly between the Member, Mutual Fund/Insurance Services Member and
Fund Member or Mutual Fund Processor. If a TPP/TPA/IMA Settling Entity does not
submit an exit instruction in such form and by such time as established by the
Corporation from time to time, the TPP/TPA/IMA Settling Entity shall be responsible for
the settlement of such order in accordance with the provisions of these Rules.

SEC. 11. (a) All money market purchase orders and all other confirmed or
reconfirmed orders and money only related charges for which settlement is to take
place through the facilities of the Corporation, except for orders that have been deleted,
rejected or exited, or for which releases to settlement have not been submitted by the
Fund Member or Mutual Fund Processor, will settle in accordance with the time frames
as established by the Corporation from time to time, or in such extended or shortened
time frame as established by agreement of the submitting parties; provided however,
that such modified time frame shall be no shorter than T and no longer than T+7. On
settlement date, the Corporation will debit and credit the appropriate Members’, Mutual
Fund/Insurance Services Members’, Mutual Fund Processors’ or Fund Members’
account for the value of such orders and money only related charges.

(b) Settlement of money payments between Fund Members, Mutual Fund
Processors and Members and Mutual Fund/Insurance Services Members arising out of
orders and money only related charges for Mutual Fund Services transactions
submitted through Furd{ServFund/SERYV for which settlement is to take place through
the facilities of the Corporation, shall be made in accordance with Rule 12 and other
provisions of these Rules. Settlement of all other transactions and charges shall be
made directly between, and are the responsibility of, the parties thereto.

SEC. 12. If a Member, Mutual Fund/Insurance Services Member, Bata-Services
Only-Member-Investment Manager/Agent Member, TPP Member or a TPA Member
(hereinafter referred to as the “Firm Initiating Party”) determines that data transmitted to
a Fund Member or Mutual Fund Processor (hereinafter referred to as the “Fund
Responding Party”) in respect of a settled order is incorrect or if a Fund Member or
Mutual Fund Processor (hereinafter referred to as the “Fund Initiating Party”)
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determines that data transmitted to a Member, Mutual Fund/Insurance Services
Member, Investment Manager/Agent Member, TPP Member or a TPA Member
(hereinafter referred to as the “Firm Responding Party”) in respect of a settled order is
incorrect, the respective Firm or Fund Initiating Party may submit an extended
correction instruction to the Corporation within such time as established by the
Corporation from time to time. Upon receipt of the extended correction instruction, the
Corporation will review the data for such information as the Corporation determines
from time to time to be necessary. If the data does not contain the information required
by the Corporation, the Corporation will reject the extended correction instruction and
advise the respective Firm or Fund Initiating Party in such form and by such time as
established by the Corporation from time to time. If the extended correction instruction
appears to contain the information required by the Corporation, the Corporation will
report the extended correction instruction to the respective Firm or Fund Responding
Party and, if submitted by a Firm Initiating Party that is a TPP Member, TPA Member or
Investment Manager/Agent Member, to the corresponding TPP/TPA/IMA Settling Entity
within such time as established by the Corporation from time to time. A Fund
Responding Party must reject or confirm the extended correction instruction in such
form and within such time as established by the Corporation from time to time.
Extended correction instructions not confirmed or rejected by a Fund Responding Party
within such time as established by the Corporation from time to time will be deleted from
the Fund{ServFund/SERV system by the Corporation. Extended correction
instructions will settle as submitted by the Fund Responding Party if not rejected by a
Firm Responding Party or a TPP/TPA/IMA Settling Entity.

SEC. 13 -14. (Section numbers reserved for future use.)

SEC. 15. A Member, Mutual Fund/Insurance Services Member, Bata-Services
Only-Member-Investment Manager/Agent Member, TPP Member or a TPA Member
may submit registration data for orders and transactions processed and/or settled
through FundiServFund/SERV by transmitting such data to the Corporation in such
form and by such time as established by the Corporation from time to time. Upon
receipt of the registration data, the Corporation will review the data for such information
which the Corporation determines from time to time to be necessary (including
applicable Fund Member or Mutual Fund Processor parameters). If such data does not
contain the information required by the Corporation, the Corporation will reject the data
and report such rejection to the Member, Mutual Fund/Insurance Services Member,
Bata-Services-Onty-Member-Investment Manager/Agent Member, TPP Member and
the TPA Member, as the case may be, in such form and by such time as established by
the Corporation from time to time. A Member, Mutual Fund/Insurance Services
Member, Data-Services-Only-Member-Investment Manager/Agent Member, TPP
Member or a TPA Member who desires to resubmit registration data that has been
rejected must resubmit the registration data as if it had never been submitted. If the
registration data appears to contain the information required by the Corporation, the
Corporation will transmit the data to the Mutual Fund Processor or Fund Member in
such form and by such time as established by the Corporation from time to time. The
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Mutual Fund Processor or Fund Member must accept or reject the registration data in
such form and by such time as established by the Corporation.

SEC. 16. ACAT/TRANSFERS

(a) Within the time frame established by the Corporation, the Corporation may
transmit, to a Mutual Fund Processor or Fund Member, Funrd{ServFund/SERV Eligible
Fund customer account transfer data in such form and by such time as established by
the Corporation from time to time. The Mutual Fund Processor or Fund Member must
reject or confirm the transfer in such format and by such time as established by the
Corporation. Transfers not confirmed or rejected within such time frame will be deleted
from the FundfServFund/SERYV system by the Corporation.

* % %

SEC. 17. Underwritings/Tender Offers

(a) A Mutual Fund Processor or Fund Member who desires orders to be
processed as part of an underwriting or tender offer (hereinafter called “Event”) shall, in
such form and by such time as established by the Corporation from time to time, submit
to the Corporation such details of the Event as the Corporation may require or permit,
including but not limited to the Members, Mutual Fund/Insurance Services Members,
Investment Manager/Agent Members, TPP Members or the TPA Members and
corresponding TPP/TPA/IMA Settling Entities entitled to participate in the Event as
established by the Mutual Fund Processor or Fund Member, duration of the Event
(hereinafter called the “Acceptance Period”), the type of order data that may be
accepted and, the settlement date of the Event. Order data received by the Corporation
for Fund/ServFund/SERYV Eligible Funds undergoing an Event for which the
Corporation has not received details of the Event will not be processed in accordance
with this Section.

* % %

SEC. 21. Transfers of Fard{ServFund/SERV Eligible Fund Shares.

(a) A Fund Member or Mutual Fund Processor to whom the value of
Fund/ServFund/SERYV Eligible Fund shares is to be transferred (hereinafter referred to
as the “Receiving Fund Member”) may initiate the process by submitting a transfer
request to the Corporation in such form and by such time on the submission date as
established by the Corporation from time to time.

(b) The Fund Member or Mutual Fund Processor indicated by the Receiving
Fund Member (hereinafter referred to as the “Delivering Fund Member”) must
acknowledge or reject a transfer request by submitting either an acknowledgment
containing such information and in such form as established by the Corporation from
time to time or a rejection instruction containing such information and in such form as
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established by the Corporation from time to time. The Delivering Fund Member will have
up to two (2) business days after the submission of a transfer request to acknowledge
or reject the transfer request. A transfer request that is not responded to timely by a
Delivering Fund Member, and a transfer request that is rejected by a Delivering Fund
Member, will be deleted from Furdi{ServFund/SERV.

(c) A Delivering Fund Member that has acknowledged a transfer request must
confirm the value of the Fundi{ServFund/SERV Eligible Fund shares to be transferred
by submitting a confirmation to the Corporation in such form as established by the
Corporation from time to time. The Delivering Fund Member must submit the
confirmation no earlier than one (1) business day and no later than ten (10) business
days after the submission of an acknowledgment. Failure to timely submit a
confirmation will cause the transfer request to be deleted from Furd{ServFund/SERV.

(d) A Delivering Fund Member that has confirmed a transfer request may submit
a reconfirmation to change any information submitted in the confirmation by transmitting
such reconfirmation to the Corporation in such form as established by the Corporation
from time to time prior to the inclusion of the value of the transfer in the settlement cycle
of the Corporation as provided in paragraph (h) below.

(e) A Receiving Fund Member may cancel a transfer request by submitting an
exit instruction in such form as established by the Corporation from time to time prior to
the inclusion of the value of the transfer in the settlement cycle of the Corporation as
provided in paragraph (h) below. A properly submitted exit instruction will cause such
transfer to be deleted from FurdfServFund/SERV.

(f) The Corporation will review transmissions received from Receiving Fund
Members and Delivering Fund Members for such information as the Corporation
determines from time to time to be necessary. If the transmission does not contain the
information required by the Corporation, the Corporation will reject the transmission and
will advise the appropriate Receiving Fund Member or Delivering Fund Member. If the
transmission appears to contain the information required by the Corporation, subject to
any rights the Corporation may have as provided in the Rules generally, the Corporation
will send the transmission to the appropriate Receiving Fund Member or Delivering
Fund Member.

(9) A Receiving Fund Member who desires to resubmit a transfer request that
has been rejected, deleted or exited, or an exit instruction that has been rejected by the
Corporation, must resubmit such transfer request or exit instruction as if it had never
been submitted. A Delivering Fund Member who has an acknowledgment, rejection,
confirmation or reconfirmation rejected by the Corporation must resubmit such
acknowledgment, rejection, confirmation or reconfirmation.

(h) All confirmed and reconfirmed transfer requests, except for transfer requests
that have been rejected, deleted or exited, will settle in the next settlement cycle of the
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Corporation after such confirmation or reconfirmation. On settlement date, the
Corporation will debit the Delivering Fund Member’s account and credit the Receiving
Fund Member’s account for the value of the Fund/ServFund/SERYV Eligible Fund
shares transferred. Settlement of money payments between Receiving Fund Members
and Delivering Fund Members arising out of transfer requests submitted through
Fund/ServFund/SERV shall be made in accordance with Rule 12 and other provisions
of these Rules.

(i) Credits and debits arising after the settlement of a transfer of the value of
Fund/ServFund/SERYV Eligible Fund shares will be processed in accordance with
Section 9 of this Rule.

* % %

SEC. 46. Notwithstanding the foregoing, the submission of a transaction or
instruction through Fund{ServFund/SERV and settlement, deletion, rejection and exit of
such transaction or instruction from or through FurdfServFund/SERV shall not
otherwise relinquish, extinguish or affect any legal rights, remedies or obligations of the
Member, Mutual Fund/Insurance Services Member, Bata-Services-Only-Member;
Investment Manager/Agent Member, TPP Member, TPA Member, Mutual Fund
Processor or Fund Member arising out of such transaction or instruction.

SEC. 47. Each business day, the Corporation will make data available to
Members, Mutual Fund/Insurance Services Member, Bata-Services-Onrly-Members;
Investment Manager/Agent Members, TPP Members, TPA Members, TPP/TPA/IMA
Settling Entities, Mutual Fund Processors and Fund Members, indicating the status of
all Fend/ServFund/SERV transactions and instructions submitted to the Corporation.
On a daily basis, Members, Mutual Fund/Insurance Services Members, Bata-Services
Oonhyr-Members-Investment Manager/Agent Members, TPP Members, TPA Members,
TPP/TPA/IMA Settling Entities, Mutual Fund Processors and Fund Members must
compare the data against their records and any discrepancies must be immediately
reported to the Corporation. To the extent necessary or appropriate, the Corporation
may cause an adjustment to be made to the data within such time as the Corporation
determines to be necessary.

SEC. 48. At any time, the Corporation may prohibit one or more orders, money
only related charges or transfer requests from settling through Fund/ServFund/SERYV if
the Corporation, in its discretion, determines that such action is necessary for the
protection of the Corporation, Members, Mutual Fund/Insurance Services Members,
Fund Members, creditors or investors.

SEC. 49. (a) The Corporation may delete from Funrd/ServFund/SERV any
incompleted Fund/ServFund/SERYV items, with the exception of incompleted ACAT-
Fund/ServFund/SERYV items, upon the withdrawal of a Member or Mutual
Fund/Insurance Services Member from participation in Ferd{ServFund/SERV, but not
earlier than five business days following notification to Members and Mutual
Fund/Insurance Services Members of such Member’s or Mutual Fund/Insurance
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Services Member’s intention to withdraw from Furd/ServFund/SERV, where such
Member or Mutual Fund/Insurance Services Member continues as such or is merged
into or acquired by another Member or Mutual Fund/Insurance Services Member which
is not a participant in Ford/ServFund/SERV.

(b) The Corporation may delete from FurdfServFund/SERYV any incompleted
Fund/ServFund/SERYV items upon the withdrawal of a TPP Member, TPA Member or
Investment Manager/Agent Member from participation in FardfServFund/SERV, but
not earlier than five business days following notification to the TPP/TPA/IMA Settling
Entity of such TPP Member’'s, TPA Member’s or Investment Manager/Agent Member’s
intention to withdraw from Furd/ServFund/SERV.

B. Networking

SEC. 1. The Corporation may provide a service to enable Members, Mutual
Fund/Insurance Services Members, Investment Manager/Agent Members, TPA
Members, TPP Members, Mutual Fund Processors and Fund Members to transmit
Fund/ServFund/SERYV Eligible Fund customer account data and/or settle
Fund/ServFund/SERYV Eligible Fund payments, as the case may be, (hereinafter
referred to as “Networking Payments”) between themselves, which service shall be
known as NETWORKING. Networking Payments shall consist of payments other than
payments processed thru FurdfServFund/SERV and DTCC Payment aXis. The
Corporation may also permit Data Services Only Members to utilize the Networking
service only to request and transmit FurefServFund/SERYV Eligible Fund customer
account data.

* % %

D. Mutual Fund Profile Service

SEC. 1. The Corporation may offer a service to provide Members, Mutual
Fund/Insurance Services Members, Investment Manager/Agent Member, TPP
Members, TPA Members, Data Services Only Members and Fund Members with
Fund/ServFund/SERYV Eligible Fund information (the “MFPS Data”) as the Corporation
may determine from time to time. Such service shall be known as the Mutual Fund
Profile Service (“MFPS”) and will be accomplished in accordance with the provisions of
this Rule.

* % %

RULE 58. LIMITATIONS ON LIABILITY

* % %

SEC. 2. Notwithstanding any other provision in the Rules:

* % %
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(e) With respect to Fund/ServFund/SERV transactions, the Corporation will not
be responsible for the completeness or accuracy of any transaction or instruction
received from or transmitted to a participant through FurdiServFund/SERV, nor for any
errors, omissions or delays which may occur in the transmission of a transaction or
instruction to or from a participant.

* % %



