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Sub-Advisers and recommend their
hiring, termination, and replacement.

3. At all times, at least a majority of
the Board will be Independent Trustees,
and the nomination of new or additional
Independent Trustees will be placed
within the discretion of the then-
existing Independent Trustees. The
Board also will satisfy the fund
governance standards defined in rule 0—
1(a)(7) under the Act.

4. The respective Adviser will not
enter into a Sub-Advisory Agreement
with any Affiliated Sub-Adviser without
that agreement, including the
compensation to be paid thereunder,
being approved by the shareholders of
the applicable Portfolio.

5. When a Sub-Adviser change is
proposed for a Portfolio with an
Affiliated Sub-Adviser, the Board,
including a majority of the Independent
Trustees, will make a separate finding,
reflected in the Board minutes, that the
change is in the best interests of the
Portfolio and its shareholders, and does
not involve a conflict of interest from
which the respective Adviser or
Affiliated Sub-Adviser derives an
inappropriate advantage.

6. Within 90 days of the hiring of a
new Sub-Adviser, the respective
Adviser will furnish shareholders of the
applicable Portfolio with all information
about the new Sub-Adviser that would
be included in a proxy statement. The
respective Adviser will meet this
condition by providing shareholders of
the applicable Portfolio with an
information statement meeting the
requirements of Regulation 14C,
Schedule 14C and Item 22 of Schedule
14A under the Securities Exchange Act
of 1934.

7. The respective Adviser will provide
general investment management
services to each Portfolio, including
overall supervisory responsibility for
the general management and investment
of the Portfolio’s assets, and, subject to
review and approval by the Board, will
(i) Set each Portfolio’s overall
investment strategies; (ii) evaluate,
select and recommend Sub-Advisers to
manage all or a part of a Portfolio’s
assets; (iii) allocate and, when
appropriate, reallocate a Portfolio’s
assets among multiple Sub-Advisers;
(iv) monitor and evaluate the
performance of Sub-Advisers; and (v)
ensure that the Sub-Advisers comply
with the Portfolio’s investment
objectives, policies and restrictions by,
among other things, implementing
procedures reasonably designed to
ensure compliance.

8. No trustee or officer of the Fund,
or director or officer of the respective
Adviser will own directly or indirectly

(other than through a pooled investment
vehicle that is not controlled by such
person) any interest in a Sub-Adviser
except for (i) ownership of interests in
the respective Adviser or any entity that
controls, is controlled by, or is under
common control with the respective
Adviser; or (ii) ownership of less than
1% of the outstanding securities of any
class of equity or debt of a publicly-
traded company that is either a Sub-
Adpviser or an entity that controls, is
controlled by or is under common
control with a Sub-Adviser.

9. The requested order will expire on
the effective date of rule 15a—5 under
the Act, if adopted.

10. Shareholders of a Portfolio will
approve any change to a Sub-Advisory
Agreement if such change would result
in an increase in the overall
management and advisory fees payable
by the Portfolio that have been approved
by the shareholders of the Portfolio.

For the Commission, by the Division of

Investment Management, under delegated
authority.

Jill M. Peterson,

Assistant Secretary.

[FR Doc. E6-7639 Filed 5-18—06; 8:45 am]|
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I. Introduction

On November 1, 2005, the American
Stock Exchange LLC (“Amex” or
“Exchange”) filed with the Securities
and Exchange Commission
(“Commission”) pursuant to Section
19(b)(1) of the Securities Exchange Act
of 1934 (“‘Act”’)? and Rule 19b—4
thereunder,? a proposed rule change
relating to the prohibition of trade
shredding. On March 27, 2006, the
Exchange filed Amendment No. 1 to the
proposed rule change. The proposed
rule change, as amended, was published
for comment in the Federal Register on
April 12, 2006.3 The Commission
received no comments on the proposal.

115 U.S.C. 78s(b)(1).

217 CFR 240. 19b—4.

3 See Securities Exchange Act Release No. 53597
(April 4, 2006), 71 FR 18789.

This order approves the proposed rule
change, as amended.

II. Description of the Proposal

The Exchange proposed to amend
Amex Rule 3 (“General Prohibitions and
Duty to Report”’) by adding a new
paragraph (i) to prohibit a member or
member organization from splitting
trading interest into multiple orders for
any purpose other than seeking the best
execution of the entire order.

III. Discussion and Commission
Findings

The Commission has reviewed
carefully the proposed rule change, as
amended, and finds that it is consistent
with the requirements of the Act and the
rules and regulations thereunder
applicable to a national securities
exchange,* particularly Section 6(b)(5)
of the Act which, among other things,
requires that the rules of a national
securities exchange be designed to
promote just and equitable principles of
trade, to foster cooperation and
coordination with persons engaged in
regulating securities transactions, to
remove impediments to and to perfect
the mechanism of a free and open
market and a national market system
and, in general, to protect investors and
the public interest.5 The Commission
believes that the proposed rule change,
as amended, should help eliminate the
distortive practice of trade shredding,
and, therefore, promote just and
equitable principles of trade.

IV. Conclusion

It is therefore ordered, pursuant to
Section 19(b)(2) of the Act,6 that the
proposed rule change, as amended, (File
No. SR—Amex—2005-112), be and
hereby is, approved.

For the Commission, by the Division of
Market Regulation, pursuant to delegated
authority.”

Jill M. Peterson,

Assistant Secretary.

[FR Doc. E6-7640 Filed 5-18-06; 8:45 am]
BILLING CODE 8010-01-P

4In approving this proposed rule change, the
Commission has considered the proposed rule’s
impact on efficiency, competition, and capital
formation. See 15 U.S.C. 78c(f).

515 U.S.C. 78f(b)(5).

615 U.S.C. 78s(b)(2).

717 CFR 200.30-3(a)(12).
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