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4(f)(6)(iii) permits the Commission to
designate a shorter time if such action
is consistent with the protection of
investors and the public interest. The
Exchange requested that the
Commission waive the 30-day operative
delay, as specified in Rule 19b—
4(f)(6)(iii),® which would make the rule
change effective and operative upon
filing. The Commission approved filings
from the exchanges and the Financial
Industry Regulatory Authority to
institute a single stock trading pause for
equity securities that experience a 10%
change in price during a five minute
period.1® The Commission believes that
waiving the 30-day operative delay is
consistent with the protection of
investors and the public interest
because it will allow NYSE Arca to halt
trading for individual equity options at
the same time that the primary listing
market implements the pilot for eligible
underlying stocks.1?

At any time within 60 days of the
filing of such proposed rule change, the
Commission may summarily abrogate
such rule change if it appears to the
Commission that such action is
necessary 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:

Electronic Comments

e Use the Commission’s Internet
comment form (http://www.sec.gov/
rules/sro.shtml); or

e Send an e-mail to rule-
comments@sec.gov. Please include File
Number SR-NYSEArca—2010-50 on the
subject line.

Paper Comments

e Send paper comments in triplicate
to Elizabeth M. Murphy, Secretary,
Securities and Exchange Commission,
Station Place, 100 F Street, NE.,
Washington, DC 20549-1090.

All submissions should refer to File
Number SR-NYSEArca—2010-50. This
file number should be included on the
subject line if e-mail is used. To help the

917 CFR 240.19b—4(f)(6)(iii).

10 See Securities Exchange Act Release Nos.
62251 and 62252 (June 10, 2010).

11 For purposes only of waiving the 30-day
operative delay, the Commission has considered the
proposed rule’s impact on efficiency, competition,
and capital formation. See 15 U.S.C. 78c(f).

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 Web site viewing and
printing in the Commission’s Public
Reference Room, 100 F Street, NE.,
Washington, DC 20549, on official
business days between the hours of 10
a.m. and 3 p.m. Copies of such filing
also will be available for inspection and
copying at the principal office of the
Exchange. 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
publicly available. All submissions
should refer to File Number SR—
NYSEArca—2010-50 and should be
submitted on or before July 8, 2010.

For the Commission, by the Division of

Trading and Markets, pursuant to delegated
authority.12

Florence E. Harmon,

Deputy Secretary.

[FR Doc. 2010-14671 Filed 6-16-10; 8:45 am]
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June 11, 2010.

Pursuant to Section 19(b)(1) ? of the
Securities Exchange Act of 1934 (the
“Act”) 2 and Rule 19b-4 thereunder, 3
notice is hereby given that, on June 10,

1217 CFR 200.30-3(a)(12).
115 U.S.C. 78s(b)(1).

215 U.S.C. 78a.

317 CFR 240.19b—4.

2010, NYSE Arca US LLC (the
“Exchange” or “NYSE Arca”) filed with
the Securities and Exchange
Commission (the “Commission”) the
proposed rule change as described in
Items I and II below, which Items have
been prepared by the self-regulatory
organization. The Commission is
publishing this notice to solicit
comments on the proposed rule change
from interested persons.

I. Self-Regulatory Organization’s
Statement of the Terms of Substance of
the Proposed Rule Change

The Exchange proposes to amend
NYSE Arca Equities Rule 7.11 to set
forth how the Exchange will handle
order flow during a Trading Pause for a
security listed on an exchange other
than NYSE Arca. The text of the
proposed rule change is available at the
Exchange, the Commission’s Public
Reference Room, and http://
www.nyse.com.

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

In its filing with the Commission, the
self-regulatory organization 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 those statements may be examined at
the places specified in Item IV below.
The Exchange has prepared summaries,
set forth in sections A, B, and C below,
of the most significant parts of such
statements.

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

1. Purpose

The Exchange proposes to amend
Rule 7.11 to set forth how the Exchange
will handle order flow during a Trading
Pause for a security listed on an
exchange other than NYSE Arca.

Rule 7.11 was approved by the
Commission on June 10, 2010.4 The
Exchange proposes to add subsection (f)
to the Rule to address how orders will
be handled when another primary
listing market issues a trading pause.
Upon the receipt of a trading pause
message from another primary listing
market, the Exchange will take the
following actions: (i) Maintain all
resting orders in the Book; (ii) cancel
any unexecuted portion of Market
Orders and Pegged Orders; (iii) accept

4 See Securities Exchange Act Release No. 62252
(June 10, 2010).
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and process all cancellations; (iv) accept
and route new Market Orders to the
primary market; (v) accept and route PO
and PO+ Orders to the primary market;
and (vi) reject all other orders until the
stock has reopened. The Exchange
proposes to follow these procedures
during a regulatory halt called by
another market as well.

Once trading has resumed on the
primary listing market or notice has
been received from the primary listing
market that trading may resume, the
Exchange will resume normal order
processing in accordance with its rules.

The Exchange believes that these
procedures will ensure that following a
Trading Pause or regulatory halt, the
primary listing market will be able to
conduct a fair and orderly reopening
because any new order flow during the
pause will be available to the primary
market to conduct price discovery for
the reopening.

The Exchange also proposes to amend
Rule 7.11 to provide that in the event of
an early scheduled close, the rule would
be in effect until 25 minutes before such
scheduled close.

2. Statutory Basis

The statutory basis for the proposed
rule change is Section 6(b)(5) of the
Securities Exchange Act of 1934 (the
“Act”),5 which requires the rules of an
exchange to promote just and equitable
principles of trade, to remove
impediments to and perfect the
mechanism of a free and open market
and a national market system and, in
general, to protect investors and the
public interest. The proposed rule
change also is designed to support the
principles of Section 11A(a)(1) © of the
Act in that it seeks to assure fair
competition among brokers and dealers
and among exchange markets. The
Exchange believes that the proposed
rule meets these requirements in that it
promotes transparency for how order
flow will be handled during a Trading
Pause for a security listed on an
exchange other than NYSE Arca. The
proposed rule also promotes a fair and
orderly market by enabling the primary
listing market to properly price a
security for the reopening following a
Trading Pause.

B. Self-Regulatory Organization’s
Statement on Burden on Competition

The Exchange does not believe that
the proposed rule change will impose
any burden on competition that is not
necessary or appropriate in furtherance
of the purposes of the Act.

515 U.S.C. 78f(b)(5).
615 U.S.C. 78k—1(a)(1).

C. Self-Regulatory Organization’s
Statement on Comments on the
Proposed Rule Change Received From
Members, Participants, or Others

No written comments were solicited
or received with respect to the proposed
rule change.

II1. Date of Effectiveness of the
Proposed Rule Change and Timing for
Commission Action

The Exchange has filed the proposed
rule change pursuant to Section
19(b)(3)(A)(iii) of the Act” and Rule
19b—4(f)(6) thereunder.8 Because the
proposed rule change does not: (i)
Significantly affect the protection of
investors or the public interest; (ii)
impose any significant burden on
competition; and (iii) become operative
prior to 30 days from the date on which
it was filed, or such shorter time as the
Commission may designate, if
consistent with the protection of
investors and the public interest, the
proposed rule change has become
effective pursuant to Section 19(b)(3)(A)
of the Act and Rule 19b—4(f)(6)(iii)
thereunder.

A proposed rule change filed under
Rule 19b—4(f)(6) ® normally does not
become operative prior to 30 days after
the date of the filing. However, pursuant
to Rule 19b—4(f)(6)(iii),10 the
Commission may designate a shorter
time if such action is consistent with the
protection of investors and the public
interest. The Exchange has asked the
Commission to waive the 30-day
operative delay so that the proposal may
become operative immediately upon
filing. The Commission notes that the
proposed rule change clarifies how the
Exchange will handle order flow during
a Trading Pause for a security listed on
an exchange other than NYSE Arca. The
proposed rule change does not raise any
new substantive issues. For these
reasons, the Commission believes that
the waiver of the 30-day operative date
is consistent with the protection of
investors and the public interest.1?

At any time within 60 days of the
filing of the proposed rule change, the
Commission may summarily abrogate
such rule change if it appears to the
Commission that such action is
necessary or appropriate in the public
interest, for the protection of investors,

715 U.S.C. 78s(b)(3)(A)(iii).

817 CFR 240.19b—4(f)(6).

917 CFR 240.19b—4(f)(6).

1017 CFR 240.19b—4(f)(6)(iii).

11 For purposes only of waiving the 30-day
operative delay of this proposal, the Commission
has considered the proposed rule’s impact on

efficiency, competition and capital formation. 15
U.S.C. 78c(f).

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:

Electronic Comments

e Use the Commission’s Internet
comment form (http://www.sec.gov/
rules/sro.shtml); or

¢ Send an e-mail to rule-
comments@sec.gov. Please include File
Number SR-NYSEARCA-2010-52 on
the subject line.

Paper Comments

e Send paper comments in triplicate
to Elizabeth M. Murphy, Secretary,
Securities and Exchange Commission,
100 F Street, NE., Washington, DC
20549-1090.

All submissions should refer to File
Number SR-NYSEARCA-2010-52. 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 Web site viewing and
copying in the Commission’s Public
Reference Section, 100 F Street, NE,
Washington, DC 20549-1090. Copies of
the filing will also be available for
inspection and copying at the NYSE’s
principal office and on its Internet Web
site at http://www.nyse.com. 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 File
Number SR-NYSEARCA-2010-52 and
should be submitted on or before July 8,
2010.
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For the Commission, by the Division of
Trading and Markets, pursuant to delegated
authority.12
Florence E. Harmon,

Deputy Secretary.
[FR Doc. 2010-14669 Filed 6—-16—10; 8:45 am]
BILLING CODE 8010-01-P
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June 11, 2010.

Pursuant to Section 19(b)(1) of the
Securities Exchange Act of 1934
(“Act”),? and Rule 19b—4 thereunder,?
notice is hereby given that on February
27, 2008, The NASDAQ Stock Market
LLC (“Nasdaq”) filed with the Securities
and Exchange Commission
(“Commission”) the proposed rule
change as described in Items I, II, and
III below, which Items have been
prepared by Nasdaq. Nasdagq filed
Amendment No. 1 to the proposed rule
change on December 18, 2009 and
Amendment No. 2 to the proposed rule
change on April 30, 2010.3 The
Commission is publishing this notice to
solicit comments on the proposed rule
change, as amended, from interested
persons.

I. Self-Regulatory Organization’s
Statement of the Terms of the Substance
of the Proposed Rule Change

Nasdaq proposes changes to Listing
Rules 5605 and 5610, as well as IM—
5605—4 and IM-5610, to replace certain
disclosure requirements with references
to the applicable disclosure
requirements of Regulation S—-K, require
the same disclosure as required by SEC
Rules 10A-3(d)(1) and (2) and permit
disclosure through a Web site and/or a
press release to satisfy certain Nasdaq
disclosure requirements.

The text of the proposed rule change
is below. Proposed new language is in

1217 CFR 200.30-3(a)(12).

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

217 CFR 240.19b—4.

3 Amendment No. 1 replaced and superseded the
original filing in its entirety, and Amendment No.
2 replaced and superseded Amendment No. 1 in its
entirety.

italics; proposed deletions are in
[brackets].4

* * * * *

5605. Boards of Directors and Committees.

(a) No change.

IM-5605. No change.

(b) No change.

IM-5605—1 and IM-5605-2. No change.

(c) Audit Committee Requirements.

(1) No change.

IM-5605-3. No change.

(2) Audit Committee Gomposition.

(A) No change.

(B) Non-Independent Director for
Exceptional and Limited Circumstances
Notwithstanding paragraph (2)(A)(i), one
director who: (i) Is not independent as
defined in Rule 5605(a)(2); (ii) meets the
criteria set forth in Section 10A(m)(3) under
the Act and the rules thereunder; and (iii) is
not a current officer or employee or a Family
Member of such officer or employee, may be
appointed to the audit committee, if the
board, under exceptional and limited
circumstances, determines that membership
on the committee by the individual is
required by the best interests of the Company
and its Shareholders|, and the board
discloses, in the next annual proxy statement
subsequent to such determination (or, if the
Company does not file a proxy, in its Form
10-K or 20-F), the nature of the relationship
and the reasons for that determination]. A
Company, other than a Foreign Private
Issuer, that relies on this exception must
comply with the disclosure requirements set
forth in Item 407(d)(2) of Regulation S-K. A
Foreign Private Issuer that relies on this
exception must disclose in its next annual
report (e.g., Form 20-F or 40-F) the nature of
the relationship that makes the individual
not independent and the reasons for the
board’s determination. A member appointed
under this exception may not serve longer
than two years and may not chair the audit
committee.

IM-5605—4. Audit Committee
Composition.

Audit committees are required to have a
minimum of three members and be
comprised only of Independent Directors. In
addition to satisfying the Independent
Director requirements under Rule 5605(a)(2),
audit committee members must meet the
criteria for independence set forth in Rule
10A—-3(b)(1) under the Act (subject to the
exemptions provided in Rule 10A—-3(c) under
the Act): They must not accept any
consulting, advisory, or other compensatory
fee from the Company other than for board
service, and they must not be an affiliated
person of the Company. As described in Rule
10A-3(d)(1) and (2), a Company must
disclose reliance on certain exceptions from
Rule 10A-3 and disclose an assessment of
whether, and if so, how, such reliance would
materially adversely affect the ability of the
audit committee to act independently and to
satisfy the other requirements of Rule 10A-
3. It is recommended also that a Company
disclose in its annual proxy (or, if the

4 Changes are marked to the rule text that appears
in the electronic manual of Nasdaq found at
http://nasdaqomx.cchwallstreet.com/.

Company does not file a proxy, in its Form
10-K or 20-F) if any director is deemed
independent but falls outside the safe harbor
provisions of Rule 10A-3(e)(1)(ii) under the
Act. A director who qualifies as an audit
committee financial expert under Item
407(d)(5)(ii) and (iii) of Regulation S—K is
presumed to qualify as a financially
sophisticated audit committee member under
Rule 5605(c)(2)(A).

(3) No change.

IM-5605-5. No change.

(4)-(5) No change.

(d) Independent Director Oversight of
Executive Officer Compensation.

(1)—(2) No change.

(3) Non-Independent Committee Member
under Exceptional and Limited
Circumstances.

Notwithstanding paragraphs 5605(d)(1)(B)
and 5605(d)(2)(B) above, if the compensation
committee is comprised of at least three
members, one director who is not
independent as defined in Rule 5605(a)(2)
and is not a current officer or employee or
a Family Member of an officer or employee,
may be appointed to the compensation
committee if the board, under exceptional
and limited circumstances, determines that
such individual’s membership on the
committee is required by the best interests of
the Company and its [shareholders, and the
board discloses,| Shareholders. A Company
that relies on this exception must disclose
either on or through the Company’s website
or in the proxy statement for the next annual
meeting subsequent to such determination
(or, if the Company does not file a proxy, in
its Form 10-K or 20-F), the nature of the
relationship and the reasons for the
determination. In addition, the Company
must provide any disclosure required by
Instruction 1 to Item 407(a) of Regulation S—
K regarding its reliance on this exception. A
member appointed under this exception may
not serve longer than two years.

IM-5605-6. No change.

(e) Independent Director Oversight of
Director Nominations.

(1)—(2) No change.

(3) Non-Independent Committee Member
under Exceptional and Limited
Circumstances.

Notwithstanding paragraph 5605(e)(1)(B)
above, if the nominations committee is
comprised of at least three members, one
director, who is not independent as defined
in Rule 5605(a)(2) and is not a current officer
or employee or a Family Member of an officer
or employee, may be appointed to the
nominations committee if the board, under
exceptional and limited circumstances,
determines that such individual’s
membership on the committee is required by
the best interests of the Company and its
Shareholders[, and the board discloses,]. A
Company that relies on this exception must
disclose either on or through the Company’s
website or in the proxy statement for next
annual meeting subsequent to such
determination (or, if the Company does not
file a proxy, in its Form 10-K or 20-F), the
nature of the relationship and the reasons for
the determination. In addition, the Company
must provide any disclosure required by
Instruction 1 to Item 407(a) of Regulation S-
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