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Amendment No. 3 to SR-NYSE-2020-98

The NYSE previously filed a proposed rule filing to amend its rules to prohibit member organizations
from seeking reimbursement in certain circumstances from issuers for forwarding proxy and other
materials to beneficial owners who received shares from their broker at no cost. See SR-NYSE-2020-98
(November 30, 2020). The proposed rule change was published for comment in the Federal Register on
December 18, 2020. See Securities Exchange Act Release No. 90653 (December 14, 2020), 85 FR 82539
(December 18, 2020). On January 29, 2021, the Commission designated a longer period within which to
either approve the proposed rule change, disapprove the proposed rule change, or institute proceedings to
determine whether to disapprove the proposed rule change. See Securities Exchange Act Release No.
91011 (January 29, 2021), 86 FR 8246 (February 4, 2021). By an order dated March 17, 2021, the
Commission instituted proceedings under Section 19(b)(2)(B) to determine whether to approve or
disapprove the proposed rule change. See Securities Exchange Act Release No. 91343 (March 17, 2021),
86 FR 15536 (March 23, 2021). The Exchange filed Amendment No. 1 to the filing on April 6, 2021.
On April 16, 2021, the Exchange withdrew Amendment No. 1 to the filing and filed Amendment No. 2
thereto. Amendment No. 2 amended and restated the original filing in its entirety. By a notice dated June
11, 2021, the Commission designated a longer period for Commission action on the proceedings to
determine whether to approve or disapprove the proposed rule change. See Securities Exchange Act
Release No. 92155 (June 11, 2021).

This Amendment No. 3 to the filing amends Amendment No. 2 thereto by inserting the following new
paragraph after the first full paragraph on page 6 of Amendment No. 2 and after the first full paragraph on
page 13 of Exhibit 1 to Amendment No. 2:

In specifically stating that no “fee” shall be imposed, proposed Rule 451A is meant to apply to
the charges that are specified in Rule 451. In addition to the charges specified in Rule 451,
member organizations also are entitled to receive reimbursement for: (i) actual postage costs
(including return postage at the lowest available rate); (ii) the actual cost of envelopes (provided
they are not furnished by the person soliciting proxies); and (iii) any actual communication
expenses (excluding overhead) incurred in receiving voting returns either telephonically or
electronically. For the avoidance of doubt, proposed Rule 451A would not limit a member
organization’s eligibility to receive reimbursement for any such postage, envelope, and voting
return communication expenses incurred in connection with a distribution of proxy and other
materials related to the security in question to a nominee account in which the shares in the
security were derived solely from the member organization at no cost. This approach is
consistent with the application of the fee exclusion of Rule 451 under subpart 6 (“Fee Exclusion
in Certain Circumstances”) of Supplementary Material .90 thereof, applicable to any nominee
account that is a managed account and contains five or fewer shares or units of the security
involved or which contains only a fractional share, i.e., less than one share or unit of the security
involved.
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