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meeting, would allow only the presiding
person of a stockholder meeting to
adjourn and reset a stockholder meeting
date in the absence of quorum, would
allow for shorter notice in order for the
Board to call a special meeting, would
allow the Board and the Corporation to
continue to function (including
remotely) in the case of an emergency,
such as the ongoing COVID-19
pandemic, and would provide the Board
with increased flexibility in populating
the Nomination and Governance
Committee. Each of these proposed
changes is designed to assist the
Exchange in most effectively and
efficiently managing evolving corporate
matters as they arise, many of which are
highly complex and may be time
sensitive. Additionally, as indicated
above, a majority of the proposed
changes align certain Sections in the
Parent Bylaws with current best
practices and with the DCGL (as well as
a change in accordance with Delaware
common law) and are also consistent
with bylaw provisions of Cboe’s peer
corporations. Accordingly, the Exchange
believes the proposed changes are
widely accepted as appropriate
governance measures.

Lastly, the proposed nonsubstantive
changes to the Parent Bylaws provide
additional clarity within the bylaws and
make them easier to understand. By
making certain provisions read more in
plain English, updating paragraph
lettering and numbering, making certain
terms uniform and simplifying language
throughout, the proposed
nonsubstantive changes benefit
investors by providing more clarity and
reduced complexity within the Parent
Bylaws and making the Parent Bylaw
[sic] better organized and easier to
follow thus reducing potential investor
confusion.

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. The
proposed rule change is not intended to
address competitive issues but rather is
concerned solely with updating the
Parent Bylaws to reflect the changes
described above.

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

The Exchange neither solicited nor
received comments on the proposed
rule change.

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

Within 45 days of the date of
publication of this notice in the Federal
Register or within such longer period
up to 90 days (i) as the Commission may
designate if it finds such longer period
to be appropriate and publishes its
reasons for so finding or (ii) as to which
the Exchange consents, the Commission
will:

A. by order approve or disapprove
such proposed rule change, or

B. institute proceedings to determine
whether the proposed rule change
should be disapproved.

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 email to rule-comments@
sec.gov. Please include File Number SR—
C2-2020-011 on the subject line.

Paper Comments

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

All submissions should refer to File
Number SR-C2-2020-011. This file
number should be included on the
subject line if email 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 website (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 website 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
10:00 a.m. and 3:00 p.m. Copies of the
filing also will be available for

inspection and copying at the principal
office of the Exchange. All comments
received will be posted without change.
Persons submitting comments are
cautioned that we do not redact or edit
personal identifying information from
comment submissions. You should
submit only information that you wish
to make available publicly. All
submissions should refer to File
Number SR-C2-2020-011 and should
be submitted on or before September 9,
2020.

For the Commission, by the Division of
Trading and Markets, pursuant to delegated
authority.15
J. Matthew DeLesDernier,

Assistant Secretary.
[FR Doc. 2020-18094 Filed 8—-18-20; 8:45 am]
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Sunshine Act Meetings

TIME AND DATE: Notice is hereby given,
pursuant to the provisions of the
Government in the Sunshine Act, Public
Law 94-409, the Securities and
Exchange Commission will hold an
Open Meeting on Wednesday,
September 16, 2020 at 10:00 a.m.

PLACE: The meeting will be held via
remote means and/or at the
Commission’s headquarters, 100 F
Street NE, Washington, DC 20549.

STATUS: This meeting will begin at 10:00
a.m. (ET) and will be open to the public
via audio webcast only on the
Commission’s website at www.sec.gov.

MATTERS TO BE CONSIDERED: The
Commission will consider whether to
modernize and enhance the efficiency of
the shareholder-proposal process for the
benefit of all shareholders by adopting
amendments to certain procedural
requirements for the submission of
shareholder proposals and the provision
relating to resubmitted proposals under
Rule 14a—8. The amendments being
considered seek to modernize the
system for the first time in over 35 years
and reflect many years of engagement by
Commission staff with investors, issuers
and other market participants.

CONTACT PERSON FOR MORE INFORMATION:
For further information and to ascertain
what, if any, matters have been added,
deleted or postponed, please contact
Vanessa A. Countryman, Office of the
Secretary, at (202) 551-5400.

1517 CFR 200.30-3(a)(12).
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Dated: August 14, 2020.
Vanessa A. Countryman,
Secretary.
[FR Doc. 2020-18218 Filed 8-17-20; 11:15 am]
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[Release No. 34-89549; File No. SR—
CboeBYX-2020-022]

Self-Regulatory Organizations; Cboe
BYX Exchange, Inc.; Notice of Filing of
a Proposed Rule Change To Amend
the Fifth Amended and Restated
Bylaws of the Exchange’s Parent
Corporation, Cboe Global Markets, Inc.

August 13, 2020.

Pursuant to Section 19(b)(1) of the
Securities Exchange Act of 1934 (the
“Act”),! and Rule 19b—4 thereunder,?
notice is hereby given that on July 30,
2020, Cboe BYX Exchange, Inc. (the
“Exchange” or “BYX”) filed with the
Securities and Exchange Commission
(the “Commission”) the proposed rule
change as described in Items I, II, and
III below, which Items have been
prepared by the Exchange. 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

Cboe BYX Exchange, Inc. (the
“Exchange” or “BYX”) proposes to
amend the Fifth Amended and Restated
Bylaws (the “Parent Bylaws”) of its
parent corporation, Cboe Global
Markets, Inc. (“‘Cboe” or the “Parent”).
The text of the proposed amendments to
the Parent Bylaws is provided in Exhibit
5.

The text of the proposed rule change
is also available on the Exchange’s
website (http://markets.cboe.com/us/
equities/regulation/rule_filings/byx/), at
the Exchange’s Office of the Secretary,
and at the Commission’s Public
Reference Room.

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
Exchange 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 these
statements may be examined at the

115 U.S.C. 78s(b)(1).
217 CFR 240.19b—4.

places specified in Item IV below. The
Exchange has prepared summaries, set
forth in sections A, B, and C below, of
the most significant aspects 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 proposed rule change amends the
Parent Bylaws to improve the
governance processes of Cboe, which is
organized under the laws of the State of
Delaware, and to make certain
provisions more consistent with the
Delaware General Corporation Law
(“DGCL”). The proposed rule change
also makes clarifying and cleanup
changes to the Parent Bylaws.

Proposed Changes to Article 2—
Stockholders

The majority of the proposed changes
are being made to amend Section 2.11
(Nomination of Directors) and Section
2.12 (Notice of Business at Annual
Meetings) and are generally designed to
provide the Board with the most
information and advance notice possible
in connection with business and
nominations at annual and special
meetings. Additionally, the Exchange
notes the proposed changes reflect the
most up-to-date disclosure requirement
practices. The proposed changes also
combine the existing separate
provisions for director nominations and
stockholder proposals into one
provision. Particularly, the proposed
rule change combines current Sections
2.11 and 2.12 into one provision:
proposed Section 2.11 titled ‘“Notice of
Business and Nomination of Directors at
Meetings of Stockholders.” 3
Specifically, the proposed rule change
delineates proposed Section 2.11 into
paragraph (a) governing notice
requirements for annual meetings,
paragraph (b) governing notice
requirements for special meetings 4, and
paragraph (c), which provides for other
general procedures and practices in
connection with notices. The proposed
delineation does not alter the process or
definition of either type of meeting, but
instead provides for significantly more
detailed written notice requirements as
well as updates to the manner and
timeliness of notices.

3The proposed rule change also updates the
subsequent section numbering (current 2.13
through 2.16) to reflect this change (proposed 2.12
through 2.15).

4 See Section 2.3 of the Parent Bylaws for a
description of Special Meetings.

First, the proposed change to Section
2.11(a)(i) relocates the provisions
regarding ‘‘properly brought” business
from current Section 2.12, and
streamlines such provisions to clearly
state that the only business that will be
conducted at an annual meeting of the
stockholders is business that has
properly been brought before the
meeting and specifies to be “properly
brought” such business must be
included in the Corporation’s notice of
the meeting and brought pursuant to
Rule 14a—8 under the Securities
Exchange Act of 1934, (the “Exchange
Act”) (or any successor provision of
law) and included in the Corporation’s
properly brought business. It also
proposes to specify the a precise time
that the notices must be made by (i.e.,
delivered to or mailed and received by
the Secretary of the Corporation), which
is not later than 5:00 p.m. Eastern Time
on the 90th day nor earlier than the
120th day (which are the time frames
currently in place) prior to such annual
meeting.

Next, the proposed rule change adds
greater detail regarding the requirements
for proper written notice. Particularly,
for notice for stockholder proposals for
business other than nominations,
(proposed Section 2.11(a)(iii)(A)), the
proposed rule change provides that such
notice must essentially set forth the
same information that would be
disclosed in a proxy statement,
including:

e A reasonably brief description of
the business desired to be brought
before the meeting; the text of the
proposal or business (including the text
of any resolutions proposed for
consideration and, in the event that
such business includes a proposal to
amend the Certificate of Incorporation
or the Bylaws of the Corporation, the
language of the proposed amendment);

e the reasons for conducting such
business at the meeting; a complete and
accurate description of any material
interest in such business of such
stockholder and any Stockholder
Associated Person, individually or in
the aggregate, including any anticipated
benefit to the stockholder and any
Stockholder Associated Person
therefrom; and

¢ all other information relating to
such proposed business that would be
required to be disclosed in a proxy
statement or other filing required to be
made by the stockholder or any
Stockholder Associated Person in
connection with the solicitation of
proxies in support of such proposed
business pursuant to Regulation 14A
under the Exchange Act.
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