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1 15 U.S.C. 78s(b)(1). 
2 15 U.S.C. 78a. 
3 17 CFR 240.19b–4. 

4 An ALO Order is a Non-Routable Limit Order 
that, unless it receives price improvement, will not 
remove liquidity from the NYSE Arca Book. See 
NYSE Arca Rule 7.31–E(e)(2). 

5 An ‘‘Aggressing Order’’ is a buy (sell) order that 
is or becomes marketable against sell (buy) interest 
on the Exchange Book. A resting order may become 
an Aggressing Order if its working price changes, 
if the PBBO or NBBO is updated, because of 
changes to other orders on the Exchange Book, or 
when processing inbound messages. See Rule 7.36– 
E(a)(5). 

SECURITIES AND EXCHANGE 
COMMISSION 

[Release No. 34–100634; File No. SR– 
NYSEARCA–2024–62] 

Self-Regulatory Organizations; NYSE 
Arca, Inc.; Notice of Filing and 
Immediate Effectiveness of Proposed 
Rule Change To Modify Rule 7.31–E 

August 1, 2024. 
Pursuant to Section 19(b)(1) 1 of the 

Securities Exchange Act of 1934 
(‘‘Act’’) 2 and Rule 19b–4 thereunder,3 
notice is hereby given that on July 25, 
2024, NYSE Arca, Inc. (‘‘NYSE Arca’’ or 
the ‘‘Exchange’’) filed with the 
Securities and Exchange Commission 
(‘‘Commission’’) the proposed rule 
change as described in Items I and II 
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 

The Exchange proposes to modify 
Rule 7.31–E regarding MPL-ALO 
Orders. The proposed rule change is 
available on the Exchange’s website at 
www.nyse.com, at the principal office of 
the Exchange, 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 
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 7.31–E regarding MPL-ALO 
Orders. 

Rule 7.31–E(d)(3) defines a Mid-Point 
Liquidity Order (‘‘MPL Order’’) as a 
Limit Order to buy (sell) that is not 

displayed and does not route, with a 
working price at the lower (higher) of 
the midpoint of the PBBO or its limit 
price. An MPL Order is ranked Priority 
3—Non-Display Orders, is valid for any 
session, and does not participate in 
auctions. 

Rule 7.31–E(d)(3)(A) provides that an 
MPL Order to buy (sell) must be 
designated with a limit price in the 
MPV for the security and will be eligible 
to trade at the working price of the 
order. 

Rule 7.31–E(d)(3)(B) provides that if 
there is no PBB, PBO, or the PBBO is 
locked or crossed, both an arriving and 
resting MPL Order will wait for a PBBO 
that is not locked or crossed before 
being eligible to trade. If a resting MPL 
Order to buy (sell) trades with an MPL 
Order to sell (buy) after there is an 
unlocked or uncrossed PBBO, the MPL 
Order with the later working time will 
be the liquidity-removing order. 

Rule 7.31–E(d)(3)(C) provides that an 
Aggressing MPL Order to buy (sell) will 
trade at the working price of resting 
orders to sell (buy) when such resting 
orders have a working price at or below 
(above) the working price of the MPL 
Order. Resting MPL Orders to buy (sell) 
will trade against all Aggressing Orders 
to sell (buy) priced at or below (above) 
the working price of the MPL Order. 

Rule 7.31–E(d)(3)(D) provides that an 
MPL Order may be designated IOC 
(‘‘MPL-IOC Order’’). Subject to such IOC 
instructions, an MPL-IOC Order will 
follow the same trading and priority 
rules as an MPL Order, expect that an 
MPL-IOC Order will be rejected if there 
is no PBBO or the PBBO is locked or 
crossed. An MPL-IOC Order cannot be 
designated ALO or with a Non-Display 
Remove Modifier. 

Rule 7.31–E(d)(3)(E) and the 
subparagraphs thereunder define the 
MPL-ALO Order, which is an MPL 
Order designated with an ALO 
Modifier.4 An Aggressing 5 MPL-ALO 
Order to buy (sell) will trade at the 
working price of resting orders to sell 
(buy) when such resting orders have a 
working price below (above) the less 
aggressive of the midpoint of the PBBO 
or the limit price of the MPL-ALO 
Order, but will not trade with resting 
orders to sell (buy) priced equal to the 

less aggressive of the midpoint of the 
PBBO or the limit price of the MPL-ALO 
Order (Rule 7.31–E(d)(3)(E)(i)). If an 
MPL-ALO Order to buy (sell) cannot 
trade with a same-priced resting order to 
sell (buy), a subsequently arriving order 
to sell (buy) eligible to trade at the 
working price of the MPL-ALO Order 
will trade ahead of a resting order to sell 
(buy) that is not displayed at that price; 
if such resting order to sell (buy) is 
displayed, the MPL-ALO Order to buy 
(sell) will not be eligible to trade at that 
price (Rule 7.31–E(d)(3)(E)(ii)). An MPL- 
ALO Order may not be designated with 
a Non-Display Remove Modifier (Rule 
7.31–E(d)(3)(E)(iii)). 

Proposed Rule Change 
Currently, Aggressing MPL-ALO 

Orders to buy (sell) may trade with 
resting orders priced below (above) the 
less aggressive of the midpoint of the 
PBBO or the limit price of the MPL-ALO 
Order (i.e., priced below (above) the 
MPL-ALO Order’s working price), 
regardless of the amount of price 
improvement the Aggressing MPL-ALO 
Order would receive. The Exchange 
proposes to amend Rule 7.31– 
E(d)(3)(E)(i) to provide that an 
Aggressing MPL-ALO Order would only 
be eligible to trade with resting orders 
when it would receive price 
improvement over the MPL-ALO 
Order’s working price of at least one 
MPV. This proposed change would not 
impact non-Aggressing MPL-ALO 
Orders (e.g., MPL-ALO Orders resting 
on the Exchange Book). A non- 
Aggressing MPL-ALO Order would 
continue to provide liquidity at its 
working price unless it would not be 
eligible to trade as outlined in Rules 
7.31–E(d)(3)(E)(ii)(a) and (b), as 
amended below. 

The Exchange next proposes to amend 
Rule 7.31–E(d)(3)(E)(ii) to provide that 
an MPL-ALO Order not eligible to trade 
as described in proposed Rule 7.31– 
E(d)(3)(E)(i) would be ranked in the 
NYSE Arca Book at its working price 
and would not trade at that price if it 
would lock or cross displayed interest 
or cross non-displayed interest on the 
NYSE Arca Book. Specifically, the 
Exchange proposes to add new Rules 
7.31–E(d)(3)(E)(ii)(a) and (b) to provide 
that resting MPL-ALO Orders would not 
be eligible to trade (a) at a price equal 
to or above (below) any sell (buy) orders 
that are displayed and that have a 
working price equal to or below (above) 
the working price of the MPL-ALO 
Order, or (b) at a price above (below) 
any sell (buy) orders that are not 
displayed and that have a working price 
below (above) the working price of the 
MPL-ALO Order. The Exchange notes 

VerDate Sep<11>2014 17:07 Aug 06, 2024 Jkt 262001 PO 00000 Frm 00108 Fmt 4703 Sfmt 4703 E:\FR\FM\07AUN1.SGM 07AUN1kh
am

m
on

d 
on

 D
S

K
JM

1Z
7X

2P
R

O
D

 w
ith

 N
O

T
IC

E
S

http://www.nyse.com


64509 Federal Register / Vol. 89, No. 152 / Wednesday, August 7, 2024 / Notices 

6 ‘‘Best Protected Bid’’ or ‘‘PBB’’ means the 
highest Protected Bid, ‘‘Best Protected Offer’’ or 
‘‘PBO’’ means the lowest Protected Offer, and 
‘‘Protected Best Bid and Offer’’ or ‘‘PBBO’’ means 
the Best Protected Bid and the Best Protected Offer. 
See Rule 1.1 (NBBO, Best Protected Bid, Best 
Protected Offer, Protected Best Bid and Offer 
(PBBO)). 

7 As noted above, Rule 7.31–E(d)(3)(E)(iii), as 
amended, reflects current Rule 7.31–E(d)(3)(E)(ii), 
which provides that an MPL-ALO Order that is 
resting at the same price as resting non-displayed 
interest would be permitted to trade with a 
subsequently arriving order that is eligible to trade 
with that MPL-ALO Order, ahead of the non- 
displayed interest. 

8 See, e.g., Nasdaq Stock Market LLC, Equity 4, 
Rule 4702(b)(5)(A) (defining the Midpoint Peg Post- 
Only Order, which is priced at the midpoint 
between the NBBO and will execute upon entry 
only in circumstances where economically 
beneficial to the party entering such order). 

9 15 U.S.C. 78f(b). 
10 15 U.S.C. 78f(b)(5). 

that the circumstances under which 
such orders would not be able to trade 
are consistent with the Exchange’s 
existing priority and ranking rules. 

The Exchange further proposes to 
renumber current Rule 7.31– 
E(d)(3)(E)(ii) as Rule 7.31–E(d)(3)(E)(iii) 
and to amend the text of the rule to 
provide that if an MPL-ALO Order to 
buy (sell) cannot trade with a same- 
priced resting order to sell (buy) that is 
not displayed, a subsequently arriving 
order to sell (buy) eligible to trade at the 
working price of the MPL-ALO Order 
will trade ahead of such resting order to 
sell (buy). This proposed change is not 
intended to change the meaning of the 
rule, but rather to clarify that, if an 
MPL-ALO Order is resting at the same 
price as resting non-displayed interest, 
a subsequently arriving order that is 
eligible to trade with that MPL-ALO 
Order would, as currently, be permitted 
to trade ahead of such interest. The 
Exchange further proposes to delete the 
last sentence of current Rule 7.31– 
E(d)(3)(E)(ii), which provides that an 
MPL-ALO Order would not be eligible 
to trade at the price of a displayed 
resting order to buy (sell), as duplicative 
of proposed Rule 7.31–E(d)(3)(E)(ii)(a) 
described above. 

The following example demonstrates 
how an arriving Aggressing MPL-ALO 
Order would trade or be ranked on the 
NYSE Arca Book, as proposed: 

• Assume the PBBO 6 is $10.00 × 
$10.05 (midpoint is $10.025). On the 
NYSE Arca Book, there is a Limit Order 
to sell 90 shares at $10.02 (‘‘Order 1’’) 
and an MPL Order to sell 100 shares at 
$10.00 (‘‘Order 2’’). Order 1 is displayed 
at its working price of $10.02. Order 2 
is non-displayed and has a working 
price at the midpoint, $10.025. 

• Order 3 is an incoming MPL-ALO 
Order to buy 100 shares at $10.05. Order 
3, as an Aggressing MPL-ALO Order, 
would not trade with either Order 1 or 
Order 2 because it would receive less 
than $0.01 price improvement over the 
midpoint. Pursuant to proposed Rule 
7.31–E(d)(3)(E)(ii), Order 3 would be 
ranked on the NYSE Arca Book at its 
working price, $10.025 (which is the 
midpoint, as the working price of an 
MPL-ALO Order to buy is the lower of 
the midpoint or the order’s limit price). 

• Order 4 is an incoming MPL-IOC 
Order to sell 100 shares at $10.00. Order 
4 would not trade with Order 3 (which 

is now ranked on the NYSE Arca Book 
at its working price) at $10.025 per 
proposed Rule 7.31–E(d)(3)(E)(ii)(a) 
because an execution at that price 
would be at a price above displayed 
interest on the NYSE Arca Book (Order 
1 at $10.02). Order 4, as an IOC Order, 
would be cancelled because it does not 
execute. 

• Assume Order 1 is cancelled, and 
Order 5 is an incoming MPL-IOC Order 
to sell 100 shares at $10.00. Order 5 
would trade with Order 3 (where Order 
3 is the liquidity provider) at $10.025, 
consistent with proposed Rule 7.31– 
E(d)(3)(E)(iii), because the trade would 
execute at a price that is not above the 
price of any displayed or non-displayed 
interest on the NYSE Arca Book, 
although it would be at the same price 
as Order 2 (non-displayed interest on 
the NYSE Arca Book).7 

The following example demonstrates 
how an MPL-ALO Order that is resting 
on the NYSE Arca Book and 
subsequently becomes an Aggressing 
MPL-ALO Order (in this example, when 
the PBBO is updated) would trade, as 
proposed: 

• Assume the PBBO is $10.00 × 
$10.05 (midpoint is $10.025). Order 1 is 
a non-displayed Limit Order to sell 100 
shares at $10.03, resting on the NYSE 
Arca Book at its working price of 
$10.03. Order 2 is an MPL-ALO Order 
to buy 100 shares at $10.05. Order 2 is 
resting non-displayed on the NYSE Arca 
Book at its working price of $10.025 
(which is the midpoint, as the working 
price of an MPL-ALO Order to buy is 
the lower of the midpoint or the order’s 
limit price). 

• Assume the PBBO updates to 
$10.03 × $10.05 (midpoint is $10.04). 
Order 2 reprices to the new midpoint, 
$10.04, and becomes an Aggressing 
Order because its working price has 
changed and the PBBO has updated. 
Order 2 will trade as an Aggressing 
Order (as the liquidity taker) with Order 
1 at $10.03 because it would receive 
$0.01 price improvement over its 
working price. 

Finally, the Exchange proposes to 
renumber current Rule 7.31– 
E(d)(3)(E)(iii) as Rule 7.31–E(d)(3)(E)(iv) 
to reflect the addition of the new rule 
text described above, without any 
changes to the text of the rule. 

The Exchange believes that the 
proposed change, which would allow an 

Aggressing MPL-ALO Order to trade 
only when it would receive price 
improvement over its working price of 
at least one MPV, would promote 
higher-quality executions for ETP 
Holders and provide ETP Holders with 
greater certainty regarding the amount 
of price improvement such executions 
would receive, thereby encouraging 
increased order flow to the Exchange 
and enhanced opportunities for order 
execution for all market participants. 
The Exchange notes that evaluating the 
economic benefit of an execution is not 
a novel concept on equity exchanges.8 
Accordingly, the Exchange believes that 
this proposed change, which would 
consider the amount of price 
improvement that an Aggressing MPL- 
ALO Order would receive upon 
execution, would offer ETP Holders a 
similar benefit to that available on at 
least one other equity exchange for an 
order type similar to the MPL-ALO 
Order and could thus promote 
competition among equity exchanges. 

Because of the technology changes 
associated with this proposed rule 
change, the Exchange will announce the 
implementation date by Trader Update, 
which, subject to effectiveness of this 
proposed rule change, will be no later 
than in the fourth quarter of 2024. 

2. Statutory Basis 
The proposed rule change is 

consistent with Section 6(b) of the Act,9 
in general, and furthers the objectives of 
Section 6(b)(5),10 in particular, because 
it is designed to prevent fraudulent and 
manipulative acts and practices, to 
promote just and equitable principles of 
trade, to foster cooperation and 
coordination with persons engaged in 
facilitating transactions in securities, 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 Exchange believes that the 
proposed change would promote just 
and equitable principles of trade, 
remove impediments to, and perfect the 
mechanism of, a free and open market 
and a national market system, and 
protect investors and the public interest 
because allowing an Aggressing MPL- 
ALO Order to trade only when it would 
receive price improvement over its 
working price of at least one MPV 
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11 See note 8, supra. 
12 See note 8, supra. 

13 15 U.S.C. 78s(b)(3)(A). 
14 17 CFR 240.19b–4(f)(6). In addition, Rule 19b– 

4(f)(6) requires a self-regulatory organization to give 
the Commission written notice of its intent to file 
the proposed rule change, along with a brief 
description and text of the proposed rule change, 
at least five business days prior to the date of filing 
of the proposed rule change, or such shorter time 
as designated by the Commission. The Exchange 
has satisfied this requirement. 

15 17 CFR 240.19b–4(f)(6). 
16 17 CFR 240.19b–4(f)(6)(iii). 

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

would promote higher-quality 
executions for ETP Holders, thereby 
encouraging increased order flow to the 
Exchange and enhanced trading 
opportunities for all market 
participants. The Exchange also believes 
that the proposed conforming changes 
to Rule 7.31–E(d)(3)(E) would remove 
impediments to, and perfect the 
mechanism of, a free and open market 
and a national market system, and 
protect investors and the public interest 
by clarifying how Aggressing MPL-ALO 
Orders that would not be eligible to 
trade based on the amount of price 
improvement would be ranked and 
would trade once resting, in accordance 
with the Exchange’s priority and 
ranking rules. Finally, the Exchange 
notes that considering the economic 
benefit of an execution is not a novel 
concept and believes that this proposed 
change would remove impediments to, 
and perfect the mechanism of, a free and 
open market and a national market 
system by providing ETP Holders with 
greater certainty as to the amount of 
price improvement they would receive 
when an Aggressing MPL-ALO Order 
executes, as well as by promoting 
competition among equity exchanges.11 

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 would amend 
Exchange rules to permit Aggressing 
MPL–ALO Orders to trade only when 
they would receive price improvement 
of at least one MPV over their working 
price, thereby providing a minimum 
amount of price improvement for ETP 
Holders entering such orders. To the 
extent the proposed rule change 
promotes higher-quality executions on 
the Exchange, the proposed change 
could encourage increased order flow to 
the Exchange and facilitate additional 
trading opportunities for all market 
participants. In addition, at least one 
other equity exchange considers the 
economic benefit to the entering party 
when evaluating whether a similar order 
type may trade, and the Exchange’s 
proposal would thus promote 
competition among exchanges by 
providing a minimum amount of price 
improvement to Aggressing MPL–ALO 
Orders.12 The Exchange also believes 
that, to the extent the proposed change 
would increase opportunities for order 
execution, the proposed change would 

promote competition by making the 
Exchange a more attractive venue for 
order flow and enhancing market 
quality for all market participants. 

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. 

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

Because the foregoing 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 for 30 days after the date of 
the filing, or such shorter time as the 
Commission may designate if consistent 
with the protection of investors and the 
public interest, it has become effective 
pursuant to Section 19(b)(3)(A) of the 
Act 13 and Rule 19b–4(f)(6) 14 
thereunder. 

A proposed rule change filed under 
Rule 19b–4(f)(6) 15 normally does not 
become operative prior to 30 days after 
the date of the filing. However, pursuant 
to Rule 19b–4(f)(6)(iii),16 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 proposed 
rule change may become operative upon 
filing. The Exchange is requesting the 
waiver because it will allow the 
Exchange to implement the proposed 
change as soon as the associated 
technology is available, which is 
anticipated to be less than 30 days from 
the date of this filing. The Exchange 
believes the proposed change would 
provide member organizations with 
greater certainty regarding the amount 
of price improvement their Aggressing 
MPL–ALO Orders would receive, 
thereby promoting higher-quality 
executions and encouraging increased 
order flow to the Exchange for the 
benefit of all market participants. For 
these reasons, and because the proposed 

rule change does not raise any novel 
legal or regulatory issues, the 
Commission believes that waiving the 
30-day operative delay is consistent 
with the protection of investors and the 
public interest. Therefore, the 
Commission hereby waives the 30-day 
operative delay and designates the 
proposal operative upon filing.17 

At any time within 60 days of the 
filing of the proposed rule change, the 
Commission summarily may 
temporarily suspend 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. If the 
Commission takes such action, the 
Commission shall institute proceedings 
to determine whether the proposed rule 
should be approved or 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 
• Use the Commission’s internet 

comment form (https://www.sec.gov/ 
rules/sro.shtml); or 

• Send an email to rule-comments@
sec.gov. Please include file number SR– 
NYSEARCA–2024–62 on the subject 
line. 

Paper Comments 
• 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–NYSEARCA–2024–62. 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 (https://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 
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18 17 CFR 200.30–3(a)(12). 
1 15 U.S.C. 78s(b)(1). 
2 17 CFR 240.19b–4. 
3 15 U.S.C. 78s(b)(3)(A). 
4 17 CFR 240.19b–4(f)(6). 

5 Available at www.dtcc.com/∼/media/Files/ 
Downloads/legal/issue-eligibility/eligibility/ 
operational-arrangements.pdf. Each term not 
otherwise defined herein has its respective meaning 
as set forth in the OA, the Rules, By-Laws and 
Organization Certificate of DTC (the ‘‘Rules’’) and 
the Reorganizations Service Guide (the 
‘‘Reorganizations Guide’’), available at 
www.dtcc.com/legal/rules-and-procedures. 

6 For the history of ATOP, see Securities 
Exchange Act Release Nos. 26538 (Feb. 13,1989), 54 
FR 7316 (Feb. 17, 1989) (SR–DTC–88–19); 27139 
(Aug. 14, 1989), 54 FR 34841 (Aug. 22, 1989) (SR– 
DTC–88–19); 29168 (May 7, 1991), 56 FR 22742 
(May 16, 1991) (SR–DTC–91–04); 30678 (May 7, 
1992), 57 FR 20541 (May 13, 1992) (SR–DTC–91– 
11); and 32645 (July 16, 1993), 58 FR 39585 (SR– 
DTC–92–12). 

7 For more information about ASOP, see 
Securities Exchange Act Release No. 35108 (Dec. 
16, 1994), 59 FR 67356 (Dec. 29, 1994) (SR–DTC– 
94–15). 

8 The letter of transmittal is the basic instrument 
for effecting transfer of tendered securities. It is the 
document by which a security holder of the subject 
company’s securities, as applicable, accepts the 
invitation to tender or offer to purchase; offers to 
sell the subject company’s shares to the bidder; 
appoints the depositary as the agent to receive and 
hold tendered securities; and guarantees to deliver 
the subject company’s securities to or actually 
deposits the subject company’s securities with the 
depositary. 

9 A notice of guaranteed delivery, sometimes 
called a ‘‘protect,’’ is a document submitted to the 
tender agent prior to the expiration of the tender 
offer whereby the holder submitting the notice 
guarantees delivery of securities (a ‘‘cover’’ of the 
protect) after the expiration of the tender offer but 
before the expiration of the protection period. 

10 See Securities Exchange Act Release Nos. 
56538 (Sep. 26, 2007), 72 FR 56409 (Oct. 3, 2007) 
(SR–DTC–2007–09); 62119 (May 18, 2010), 75 FR 
29374 (May 25, 2010) (SR–DTC–2010–08); 69597 
(May 16, 2013), 78 FR 30382 (May 22, 2013) (SR– 
DTC–2013–06); and 81096 (July 7, 2017), 82 FR 
32406 (July 13, 2017) (SR–DTC–2017–011). 

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 
a.m. and 3 p.m. Copies of the filing also 
will be available for inspection and 
copying at the principal office of the 
Exchange. Do not include personal 
identifiable information in submissions; 
you should submit only information 
that you wish to make available 
publicly. We may redact in part or 
withhold entirely from publication 
submitted material that is obscene or 
subject to copyright protection. All 
submissions should refer to file number 
SR–NYSEARCA–2024–62 and should be 
submitted on or before August 28, 2024. 

For the Commission, by the Division of 
Trading and Markets, pursuant to delegated 
authority.18 
Sherry R. Haywood, 
Assistant Secretary. 
[FR Doc. 2024–17386 Filed 8–6–24; 8:45 am] 
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August 1, 2024. 
Pursuant to Section 19(b)(1) of the 

Securities Exchange Act of 1934 
(‘‘Act’’) 1 and Rule 19b–4 thereunder,2 
notice is hereby given that on July 26, 
2024, The Depository Trust Company 
(‘‘DTC’’) 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 the clearing 
agency. DTC filed the proposed rule 
change pursuant to Section 19(b)(3)(A) 
of the Act 3 and Rule 19b–4(f)(6) 
thereunder.4 The Commission is 
publishing this notice to solicit 
comments on the proposed rule change 
from interested persons. 

I. Clearing Agency’s Statement of the 
Terms of Substance of the Proposed 
Rule Change 

The proposed rule change consists of 
amendments to DTC Operational 
Arrangements (Necessary for Securities 
to Become and Remain Eligible for DTC 
Services) (the ‘‘OA’’) 5 to (i) insert, 
consolidate and update the procedures 
for an Agent processing a 
reorganizations event, offer, or 
solicitation (each, an ‘‘Offer’’) through 
the DTC Automated Tender Offer 
Program (‘‘ATOP’’) 6 system or 
Automated Subscription Offer Program 
(‘‘ASOP’’) 7 system in order to better 
align with current processing, and (ii) 
make related technical and clarifying 
changes relating to Offers processed 
through ATOP (an ‘‘ATOP-eligible 
Offer’’) or ASOP (an ‘‘ASOP-eligible 
Offer’’), as described in greater detail 
below. 

II. Clearing Agency’s Statement of the 
Purpose of, and Statutory Basis for, the 
Proposed Rule Change 

In its filing with the Commission, the 
clearing agency 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 
places specified in Item IV below. The 
clearing agency has prepared 
summaries, set forth in sections A, B, 
and C below, of the most significant 
aspects of such statements. 

(A) Clearing Agency’s Statement of the 
Purpose of, and Statutory Basis for, the 
Proposed Rule Change 

1. Purpose 
The purpose of the proposed rule 

change is to amend the DTC Operational 
Arrangements (Necessary for Securities 
to Become and Remain Eligible for DTC 
Services) (the ‘‘OA’’) to (i) insert, 

consolidate and update the procedures 
for an Agent processing a 
reorganizations event, offer, or 
solicitation (each, an ‘‘Offer’’) through 
the DTC Automated Tender Offer 
Program (‘‘ATOP’’) system or 
Automated Subscription Offer Program 
(‘‘ASOP’’) system in order to better align 
with current processing, and (ii) make 
related technical and clarifying changes 
relating to Offers processed through 
ATOP (an ‘‘ATOP-eligible Offer’’) or 
ASOP (an ‘‘ASOP-eligible Offer’’), as 
described below. 

(i) Background 

ATOP is an instruction processor 
initially developed by DTC in 1988 to 
automate the manner in which tender 
and exchange offers are processed 
through DTC. When an Agent processes 
an Offer through ATOP, Participants are 
able to (i) submit instructions or 
elections for the Offer without needing 
to provide a letter of transmittal 8 or a 
notice of guaranteed delivery 9 to the 
Agent, which will instead receive an 
electronic message transmitted by DTC 
through the ATOP system with respect 
to each instruction and election, and (ii) 
tender the subject securities directly 
from the Participant’s account into the 
Agent’s account maintained by DTC for 
purposes of the ATOP-eligible Offer or 
ASOP-eligible Offer (‘‘Agent ATOP/ 
ASOP Account’’). ATOP can be used in 
connection with any corporate action 
event that DTC deems appropriate, 
including, but not limited to, tenders 
and exchanges, cash conversions, and 
event processing of mergers with 
elections.10 

ASOP is an instruction processing 
system similar to ATOP that was 
developed by DTC around 1994 to 
automate the manner in which rights 
subscription offers are processed 
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