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CHAPTER 1. ADOP ION, INTERPRETATION ANDAPPLICATION OF LTSE RULES, AND DEFINITIONSRule Series 1.100. General ProvisionsRule 1.110. Adoption of LTSE RulesThe f llowing LTSE Rul s are dopted pursuant to Article III, Section 3.1 and Article X, Section10.1 of the Bylaws of the Exchange.Rule 1.120. Effective DateAll LTSE Rules sh ll be effective when approv d by he Commission in accordance with theAct and the rules and regul tions thereunder, except for those Rules that are effective uponfiling w th the Commission, and except as otherwise specified by the Exchange in individualRule filings or these Rules.Rule 1.130. InterpretationLTSE Rules shall be in erpreted in such a manner as to comply with the rules andrequirements of the Act and to effectuate the purposes and business of the Exchange, as wellas to require that all practices by the Exchange be just, reasonable, and not unfairlydiscriminatory.Rule 1.140. ReservedRule 1.150. Applicability(a) These Rules shall apply to all Members and persons associated with a Member.Persons associat d with a Member shall have the same duties and obligations as aMember under these Rules.(b) A Member or person associated with a Member, who has been xpelled, c nceled, orrevoked from membership or from registration with the Exchange, or who has beenbarred from being associated with all Members, shall cease to have any privileges ofExchange membership or registration. A Member or person ass ciated with aMember wh s been susp nded from Exchange membership or registration shallalso cease to have any privileges of membership or registration other than those underthe Code of Procedure as set forth in Chapter 9 of the LTSE Rules. In neither caseshall such a Memb r or per on associated wit a Member be entitled to recover anyadmission fees, dues, assessments or other charges paid to the Exchange. 
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(c) A Member or person associated w th a Member who has been suspended fromExchange membership or registration shall be considered a non-Member during theperiod of suspension for purposes of applying the provisions of t ese Rules, whichgovern dealings between both Members and non-Members. In this regard, such non-Member shall retain all of the obligations imposed on a Member or person associatedwith a Member by the Rules of the Exchange.Rule 1.160. DefinitionsUnless the context otherwise requires, for all purposes of these LTSE Rules, terms used inLTSE Rules shall have the meaning assigned in Article I of the Exchange’s Bylaws or as setforth below:(a) Act or Exchange Act: The terms “Act” or “Exchange Act” shall mean the SecuritiesExchange Act of 1934, as amended.(b) Active Order: The term “active order” shall mean an order checking against the OrderBook for contra-side interest against which to exe ute and includes new incomingorders. For each symbol, only one order may be Active at a given time.(c) Adverse Action: The term “adverse action” shall mean any action taken by theExchange that adversely affects the rights of any Member, pplicant for membership,or any person associated with a Member (including t e denial of membership and hebarring of any person from becoming associated with a Member), and any pr hibitionr limitation by the Exchange imposed on any person with respect to access to servicesoffered by the Exchange, or a Member thereof. This term does not include disciplinaryactions for violations of any provisi n of the Act or the rules and regulationspromulg ed thereunder, or any provision of the Bylaws or LTSE Rules or anyinterpretation thereof, or resolution or order of the Board or appropriate committee ofthe Board, which has been filed with the Commission pursuant to Section 19(b) of theAct and has become ffective thereunder. Review of disciplinary actions is providedfor in LTSE Rule Series 9.500.(d) Authorized Trader or AT: The terms “Authorized Trader” or “AT” shall mean a personwho may submit orders (or who supervises a routing engine that may automaticallysubmit ord rs) to the Exchange’s trading facilities on behalf of the Member he or sheis associated with or his or her Sponsored Participant.(e) Board or Board of Directors: The terms “Board” and “Board of Directors” shall meanthe Board of Directors of the Exchange. 
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(f) Broker: The term “broker” shall have the same meaning as in Section 3(a)(4) of theAct.g Bylaws: The term “Bylaws” means the Bylaws of the Exchange.(h) C ntral Registration Depository or CRD System: The term “Central Regis rationDepository” or “CRD System” shall mean the Central Registration Depositoryoperated by FINRA.(i) : The term “Certificate of Incorporation” shall mean theertificate of Incorporation of the Exchange, as amended.(j) hi f l t ffi : The term “Chief Regulatory Officer” or “CRO” means thehief Regulatory Officer of LTSE, or his or her delegate.(k) Code of Procedure: The erm “Code of Procedure” means the procedural rulescontained in Chapter 9 of the LTSE Rules.(l) Commission or SEC: The terms “C mmission” or “SEC” shall mean the U.S.Securities and Exchange Commission, established pursuant to the Act.(m) Customer: The term “customer” shall not include a broker or dealer.(n) Dealer: The term “dealer” shall have the same meaning as in Section 3(a)(5) of theAct.(o) Designated Self-Regulatory Organization: The term “designated self-regulatoryorganization” shall mean a self-regulatory organizati n other han the Exchange,designated by the Commission under Section 17(d) of the Act to enforce compliancewith LTSE Rules by the Exchange’s Members.(p) Exchange: The term “Exchange” shall mean Long-Term Stock Exchange, Inc., aregistered national securities exchange.(q) FINRA or NASD: The terms “FINRA” and “NASD” mean, collectively, the FinancialIndustry Regulatory Authority, Inc. and its subsidiaries.r) : The term “LTSE” shall mean the Exchange.(s) LTSE Order Book or Order Book: Th terms “LTSE Order Book” and “Order Book” shall mean the System’s electronic file of orders. 
58



  

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                         

e

mt them er ri a
me fo edh d m

nt 0(b)

d h M b ea

(t) LTSE Regulation: The term “LTSE Regulation” shall mean the department of LTSE ordesignated employees of LTSE that supervise, administer, or perform the regulatoryfunctions of LTSE, including the administration of any regulatory services agreementswith another self-regulatory organization to which LTSE is a party.(u) LTSE Appeals Committee: Th term "LTSE Appeals Committee" means thecommittee authorized and directed to act for the Board of Directors in a mannerconsistent with the Rules and Bylaws of LTSE with respect to (1) an appeal or reviewof a disciplinary proceeding; (2) a statutory disqualification decision; (3) a review of amembership proceeding; (4) a review of an offer of settlement, a letter ofacceptance, waiver, and consent, and a minor rule violation plan letter; (5) theexercise of exemptive authority; and (6) such other proceedings or actionsauthorized by the Rules of the Exchange.(v) Member: The ter “Member” shall mean any registered broker or dealer that hasbeen admit ed to membership in the Exchange. A Member will have e status of aM b of the Exchange as that term is defined in Section 3(a)(3) of the Act.Membership may be granted to a sole proprietor, partnership, co poration, limitedliabil ty company, or other organiz tion that is a registered broker or dealer pursuant toSection 15 of the Act, and which has been approved by the Exchange.(w) Midpoint Price: The term “Midpoint Price” shall mean the idpoint of the NBBO.Where the midpoint may be xpressed within ur (4) decimal places beyond thdollar, the Exchange uses the Mi point Price; for Midpoint Prices, which would requirea fift eci al place beyond the dollar, the Exchange uses the nearest, passive,fourth decimal price.(x) NBB, NBO or NBBO: The term “NBB” shall mean the national best bid, the term“NBO” shall mean the national best offer, and the term “NBBO” shall mea thena ional best bid or offer, as set forth in Rule 60 of Regulation NMS under theAct, determined as set forth in LTSE Rule 11.410(b).(y) Official Closing Price: The term “Official Closing Price” of a security means theclosing price of such security on the primary listing market in such security.(z) Person: The term “person” shall include any natural person, partnership, corporation,association, or other legal entity.(aa) Person Associate wit a em er or Associated Person of a Member: Th terms“person associated with a Member” or “ ssociated person of a Member” mean anypartner, officer, director, or branch manager of a Member (or person occupying asimilar status or performing similar functions), any person directly or indirectly 
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controlling, controlled by, or under common control with such Member, or anyemployee of such Member, except that any person associate wi a Member whosefunctions are solely clerical or ministerial shall not be included in the meaning of suchterm for purposes of these Rules.(bb) Pre-Market Hours or Pre-Mark t Session: The term “Pre-Market Hours” or “Pre-Market Session” shall mean the time between 8:00 a.m. and 9:30 a.m. Eastern Time.(cc) Post-Market Hours or Post-Market Session: The term “Post-Market Hours” or “Post-Market Session” shall mean the time between 4:00 p.m. and 5:00 p.m. Eastern Time.(dd) Protected Bid, Protected Offer, and Protected Quotation: The term “Protected Bid” or“Protected Offer” shall mean bid or offer, respectively, in a sec rity that is (i)displayed by an automated trading center; (ii) disseminated pursuant to an effectivenational market system plan; and (iii) an automated quotation that is calculated byLTSE to be the best bid or best offer, respectively, of a national securities exchangeor association. The t rm “Protected Quotation” shall mean a quotation that is arotecte Bid or Protected Offer.(ee) Protect d NBB, Protected NBO, and Protected NBBO: The term “Protected NBB” shall mean the na ional best bid that is a Protected Quotation, the term “ProtectedNBO” shall mean the national best offer that i a Protected Quotation, and the term“Pr ected NBBO” shall mean the national best bid or offer that is a Protecteduotat on, determined as set forth in LTSE Rule 11.410(b).(ff) Quotations: The term “quotations” means displayed quotations.(gg) Registere Broker or Dealer: The erm “registered broker or dealer” means anybroker or dealer, as defined in Section 3(a)(48) of the Act, that is registered with theCommission under the Act.(hh) Registered Clearing Agency: The term “registered clearing agency” means a clearingag ncy registered wi the Commission pursuant to Section 17A of the Act that isdeemed qualified by the Exchange.(ii) Regular Market Hours or Regular Market Session: The term “Regular Market Hours” or “Regular Market Session” means the time between 9:30 a.m. and 4:00 p.m.Eastern Time.(jj) Regulatory Contract: The term Regulatory Con ract means the regulatory servicesag ee ent between LTSE and FINRA pursuant to which FINRA has agreed toperform certain regulatory functions on behalf of LTSE. 
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(kk) Resting O der: The term “resting order” shall mean any order with unexecuted, openshare interest that has been posted to the LTSE Order Book pursuant to LTSE Rule11.190.(ll) Rules, LTSE Rules, Exchange Rules, or Rule of the Exchange: Each of the terms“Rules,” “LTSE Rules,” “Exc ange Rules,” or “Rules of the Exchange” m ans thenumbered rules set forth in the LTSE Rules beginning with LTSE Rule Series 1.100,s adopted by the Board pursuant t the Bylaws of the Exchange, as hereafteramended or supplemented, and also includes the Certificate of Incorporation and theBylaws of the Exchange.(mm) Sponsoring M mber: The term “Sponsoring Member” shall m an a broker-dealer thathas been issued a membership by the Exchange who has been designated by aponsored Participant to execute, clear, and s ttle trans ctions resulting from theSystem. The Sponsor ng Member shall be either (i) a clearing firm with members ip ina clearing agency registered with the Commission that maintains facilities throughwhich transactions may be cleared, or (ii) a correspondent firm with a clearingarrangement with any such clearing firm.(nn) Sponsored Participant: The term “Sponsored Participant” shall mean a person whichhas entered into a sponsorship arrangement with a Sponsoring Member pursuant toLTSE Rule 11.130.(oo) Statutory Disqualification: The term “statutory disqualification” shall mean anystatutory disqualification as defined in Section 3(a)(39) of the Act.(pp) System: The term “Syst m” shall mean the electronic communications and tradingfacility esignated by the Board through which securities orders of Members areconsolidated for ranking and execution.(qq) System Hours: The term “System Hours” means the time between the beginning ofthe Pr -Market Session and the end of the Post-Market Session, which is the timebetween 8:00 a.m. and 5:00 p.m. Eastern Time.(rr) Top of Book: The term “Top of Book” shall mean the best-ranked order to buy (or sell)in the Order Book as ranked pursuant to LTSE Rule 11.220.(ss) User: The term “User” shall mean any Member or Sp nsored Participant who isauthorized to obtain access to the System pursuant to LTSE Rule 11.130.(tt) UTP Security: The term “UTP Security” shall mean y security that is ot listed onthe Exchange, but is traded on the Exchange pursuant to unlisted trading privileges. 
61



  

                                                                                                                                                                                                                                                                                                                                                                                                                    

d ta tE a
to

e e h
n o f n

e as
t n t

a

Rule 1.170. Regulation of LTSE and Its Members(a) The Exchange an FINRA are parties to the Regulatory Con ract pursuant to whichFINRA has agreed to perform cert in func ions described in these Rules on behalf ofthe xchange. The LTSE Rules that refer to LTSE Regulation, LTSE Regulation staff,LTSE staff, and LTSE departments should be understood s also referring to FINRAstaff and FINRA departments acting on behalf of the Exchange pursuant to theRegulatory Contract.(b) Notwithstanding the fact that the Exchange has entered in o the Regulatory Contractwith FINRA to perf rm some of the Exchange's functions, the Exchange shall retainultimate legal responsibility for, and control of, such functions.In addition, the Exchange has incorporated by reference certain FINRA, NASD and New YorkStock Exchange rul s. Exchange m mbers s all comply with these rules and interpretations asif such rules and interpretations were part of the Exchange’s Rules.Rule 1.180. Fingerprint-Based Background Checks of Employees and IndependentContractors(a) I rder to enhance the physical security o the facilities, systems, data, andinformation of LTSE and its subsidiaries, affiliates and any facilities of the Excha ge(collectively, the "LTSE Entities"), it shall be the policy of the LTSE Entities to conducta fingerprint-based criminal records check of (i) all prospective and currentemployees of the LTSE Entities, (ii) all ind pendent contractors who h ve access tofacilities of the LTSE Entities for ten business days or longer, and (iii) all temporaryemployees who have acce s to facilities of the LTSE Entities for ten business days orlonger. The LTSE Entities shall apply this policy in all circumstances where permittedby applicable law.(b) The LTSE Entities shall submit fingerprint cards obtained pursuant to the foregoingpolicy to he Attorney General of the United States or his or her desig ee foridentification and processing. The LTSE Entities shall at all times maintain hesecurity of fingerprint cards, as well as any information received from the AttorneyGeneral of the United States or his or her designee in response to LTSE’s submissionof fingerprint cards.(c) The Exchange shall evaluate information received from FINRA and otherwisedminister this LTSE Rule 1.180 in accordance with Exchange fingerprint proceduresas in effect from time to time and the provisions of applicable law. Fingerprint-basedbackground information, such as a felony or serious misdemeanor conviction, will bea factor in making employment decisions; engaging or retaining any temporary 
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personnel, or independent contractors; or permitting any fingerprinted person accessto Exchange facilities and records. 
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CHAPTER 2. MEMBERS OF THE EXCHANGERule 2.110. Rights, Privileges and Duties of Members(a) Unless specified otherwise in LTSE Rules or the Bylaws of the Exchange, eachMember shall have the rights, privileges, and duties of any other Member.Rule 2.120. Obligations of Members and the Exchange(a) In addition to ll ther obligations imposed by the Exchange in its Bylaws or Rules, allMembers, as condition of effecting approved securi ies transactions on theExchange’s trading facilities, shall agree to be regulated by the Exchange and shallrecognize that the Exchange is obligated to undertake to enforce compliance with theLTSE Rules, its Bylaws, its interpret tions, and policies, and with theprovisions of the Act and regulations thereunder, and that, subject to orders and rulesof the Commission, the Exchange is required to discipline Members and personsa sociated with Members for violations of the provisions of LTSE Rules, its Bylaws,its interpretations and policies of the Exchange, and the Act and regulationsthereunder, by expulsion, suspen ion, limitation of activities, functions, and/oroperations, fines, censure, being suspended or barred from being associated with aMember, or any other fitting sanction.Rule 2.130. Member EligibilityExcept as herei fter provided, any registered broker or dealer that is a Member of anotherreg s ere national securities exchange or association, or any person associated with such aregistered broker or dealer, shall be eligible to be, and to remain, a Member of the Exchange.Rule 2.140. Prohibited Conditions Relating to Expungement of Customer DisputeNo Member or associated person shall condition or seek to condition settlement of a disputewith a customer on, or to otherwise compensate the customer for, the cu om r's agr ement toonsent to, or not to oppose, the Member's or associated person's request to expunge suchcustomer dispute information from the CRD System.Rule 2.150. ReservedRule 2.160. Registration Requirements and Restrictions on Membership(a) No person may become a Member or continue as a Member in any capacity on theExchange where: 
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(1) such person is other than a natural person and is not a registered broker ordealer;(2) such person is a natural person who is not either a registered broker or dealer orassociated with a registered broker or dealer;(3) such person is subject to a statutory disqualification, except that a person maybecome a Member or continue as a Member where, pursuant to Rules 19d-1,19d-2, 19d-3 and 19h-1 of the Act, the Commission as issued an order providingrelief from such a disqualification and permitting such a person to become aMember; or(4) such person is not a Member of another registered national securities exchangeor association.(b) No natural person or registered broker or dealer sh ll be admitted a , or be entitled tocontinue as, a Member or an associated person of a Member, unless such naturalperson or broker or dealer meets the standards of training, experience, andcompetence as the Exchange may prescribe. Each Member shall have thesponsibility and duty to ascertain by investigation the good character, businessrepute, qualifications, and experience of any person applying for registration with theExchange as an associated person of a Member.(c) No registered broker or dealer shall be admitted as, or be entitled to continue as, aMember if such broker or dealer:(1) fails to comply with either the financial responsibility requirements established byRule 15c3-1 under the Act, or such other financial responsibility and operationalcapability requirements as may be established by LTSE Rules;(2) fails to adhere to LTSE Rules relating to the maintenance of books and recordsor those rules of other self-regulatory organizations of which such broker ordealer is or was a Member;(3) fails to demonstrate to the Exchange adequate systems capability, capacity,integrity, and security necessary to conduct business on the Exchange;(4) is not a Member of a registered clearing agency, or does not clear transactionsexecuted on the Excha ge through another Member that is a Member of aregistered clearing agency; 
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(d) 
(e) 

(5) is subject to any unsatisfied liens, judgments, or unsubordinated creditor claimsof a material nature, which, in the absence of a reasonable explanation therefor,remain outstanding for more than six months;(6) has been subject to any bankruptcy proceeding, receivership, or arrangement forthe benefit of creditors within the past three years; or(7) has engaged in an est blished pattern of failure to pay just debts or hasdef ulted, without a reasonable explanation, n an obligation to a self-regulatoryorganization, or any Member of a self-regulatory organization.No person shall be admitted as a Member or as an associated person of a Memberwhere it a pears that such p rson has engaged, nd there is a reasonable likelihoodthat such erson again may engage, in acts or practices inconsistent with just andequitable principles of trade.Each person engaged in the investment banking or securities business of a Membermust be registered with the Exchange by he Member, unless exempt fr mregistration pursuant to paragra h (m) of his Rule, as a representative or pr nc pal ineach category of re istration appropriate to his or her functions and responsibilitiesas specified in paragraphs (h), (i), (j), (k), (l) and (n) of is Rule. Such person s allnot be qualified to function in any registered capacity other than that for which thepe son is registered, unless otherwise stated in the rules. Each such person shallagree:(1) to supply the Exchange with suc information with respect to such person’srelatio ships and dealings with the Member as may be specified by theExchange;(2) to permit examination of such pers ’s books and records by the Exchange toverify the accuracy of any information so supplied; and(3) be regulated by the Exchange and to recognize that the Exchange is obligatedo und rtake o enforce compliance with t e provisions of LTSE Rules, Bylaws,the int rpretations and policies of the Exchange, and the provisions of the Actand the regulations thereunder.
* * * * * S l t M t i l * * * *upp emen ary a er a.01 PeApurmMrs ieussmanibvteetroRmeRaguy ilesmt2ra.ak1 tei6 o0a, npospf.licanaytioanssfoorcoiartemdapinetrasinonthoef rtheegisMtreamtiobneraasnadraenpyreinsednivtiadtuivael eonrgparing cdipinal,theinvestment banking or securities business of a foreign securities affiliate or subsidiary of the 
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Member. I ividuals maintaining such permissiv registrations s all be considered registeredpersons and subject to all LTSE rules, to the extent relevant to their activities.Cncotdnospuirstostecidneetdwuthritehsstrcheoeapsreeoqnouaf ibtrhelyemirdeeansstigssignoefndRedutolefuen5nc.s1tuio1r0ne,stM.hWaetmitinhbderiverssidpsuehacaltslltowhaitavhepinaeddrmiveqiisduusaivatelewsrhueogpeisrotvrlaistlyoiornymssaydinsottaeninmotss 
a permissive egistration(s), the individual’s direct supervisor shall not be required to be aregistered person. However, for purposes of compliance with Rule 5.110(a)(5), a Member shallassign a r giste ed supervisor who shall be responsible f r periodically contacting such individual’sdirect supervisor to verify that the individual is not acting outsid the scope of his or her assignedfunctions. If uch individual is permissively egistered as a representative, the r gistered supervisorshall be registered as a representative or principal. If the individual is permissively registered as aprincipal, the registered supervis r shall be registered as a principal. Moreover, the regist redsupervisor of an individual who olely maintains a pe missive registration(s) s all not be required tobe registered in the same representative or principal registration category as the permissively-registered individual..02 STtah te uf so ollo fwPi en rg spor no svisSeio rn vs ina gdd irn ts hs ethAe rmst eat dusFoofrcc eursr oenft tha endUf nori etm der Sr te ag etistse.red persons serving inactive duty in the Armed Forces of the United States:(a) Inactive Status of Currently Registered PersonsA registered person of Member who volunteers for or is called into active duty in the ArmedForces of the United States shall be placed, after proper notification to the Exchange, on inactivestatus and need not be re-registered by such Member upon his or her return to activeemployment with the Member. Such person shall remain eligible to receive transaction-relatedcompensation, cluding co tinuing commissions. The employing Member also may allow suchperson to enter into an arrangement with another registered person of the Member to take overand s rvice the p rson’ accounts and to shar trans ction-related compensation based upon thebusiness generated by such accounts. However, because such persons are inactive, they maynot perform any of the functions and responsibilities performed by a registered person.A registered person who is placed on inactive status pursuant to this paragraph (a) shall not berequired to complete either the Regula ory Element or Firm Element set forth in Rule 2.160(p)during the pendency of such inactive status. The relief provided in this paragraph (a) sh ll beavailable to a registered person who is placed on inactive s atus pursuant to this paragrap (a)during the period that such person remains registered with the Member with which he or she wasregistered at the beginning of ct duty in the Armed Forces of the United States, regardless fwhether the person returns to active employment with anot r Memb r upon completion of his orher active duty in the Armed Forces of the United States. The relief described in this paragraph(a) shall be provided onl to a person registered with a Member and only while the personremains on active military duty. Furt er, the Member with which such person is registered shallpromp ly notify the Exchange in such mann as the Exchange may specify of such person’sreturn to active employment with the Member.(b) Inactive Status of Sole ProprietorshipsA Member that is a sole proprietor who temporarily closes his or her business by reason ofvolunteering for or being c lled into active duty in the Armed Forces of the United States, shall beplaced, afte proper notification to the Exchange, on inactive status while the Member remains onactive military duty. 
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The relief described in this paragr ph (b) shall be provided only to a sole proprietor Member andonly w ile the person remains on active military duty. Further, the sole pr pri tor shall promptlynotify the Exchange in such manner as the Exchange may specify of his or her return to activepar icipation in t e investment banking or securities business of the Member relating to activitythat occurs on the Exchange.(c) Status of Formerly Registered PersonsIf a person who was formerly registered with a Member volunteers for or is called into active dutyin the Armed Forces of the United States at any time within two years after the date the personceased to be registered with a Member, the Exchange shall defer the la se of registrationrequirements set forth in Rule 2.160(o) (i.e., toll the two-year expiration period for representativeand principal qualification examinations) and the lapse of the SIE (i.e., toll th four-year expirationperiod for the SIE). The Exchange shall defer the lapse of registration requirements and the SIEcommencing on t e date the person begins actively serving in the Armed Forces of the UnitedStates, provided that the Exchange is properly no ified of the person’s period of active militaryservice within 90 days following is or her completion of active service or upon his or her re-registration with a Member, whichever occurs first. The deferral will terminate 90 days followingthe person’s c mpletion of active service in the Armed Forces of the United States. Accordingly, ifsuch person does not re- register with a Member within 90 days following his or er completion ofactive servic in the Arm d Forces of the United States, the amount of time in which the personmust become re-registered with a Member without being subject o a r p esentative or principalqualification ex mination or the SIE shall consist of the standard two-year period forepresentati and rincipal qualification examinations or the stan ard four-year period for theSIE, whichever is applicable, as provided in Rule 2.160(o) reduc d by the period of time betweenthe person’s termination of registration and beginning of active service in the Armed Forces of theUnited States.If a p rs n placed on inactive status while serving in the Armed Forces of the United Statesceases to be registered with a Member, the Exchange shall defer the la se of registrationrequirements set forth in Rule 2.160(o) (i.e., toll the two-year expiration period for representativeand principal qualification examinations) and the lapse of the SIE (i.e., toll the four-year expirationperio for the SIE) during the pendency of his or her active service in th Armed Forces of theUnited States. The Exchange shall def r the lapse of registration requirements based on existinginformation in the CRD System, provided that the Exchange is properly notified the person’speriod of active military service within two years following his or her completion of active serviceor upon his or her re- registration with a Me ber, whichever occurs first. The deferral shallterminate 90 days following the person’s completion of active service in the Armed Forces of theUnited States. Accordingly, if such person does not re-register with a Member within 90 daysfollowing his or her completion of active service in the Arm d Forces of the United States, theamount of time in which the person must become re-registered with a Member without beingsut bject totwaore-yperaersepnetrativefoorrrepprinrecsipeanltaqtuivaelifaicnadtiopnrinecxiaaml inquaatiolifnicoartiothneeSxIaEmsinhaatlliocnosnsoirsthoef thestandard four-year period for the SIE, whichever is applicable, as provided in Rule 2.160(o). 
(f) The Exchange may require the successful completion of a written proficiencyexamination to enable it to examine and verify that prospective Members and 
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associated persons of Members have adequate training, experience, andcompetence to comply with LTSE Rules and policies of the Exchange.If the Exchange requires the completion of such proficiency examinations, theExchange may, in exceptional cases and where good cause is shown, pursuant toLTSE Rule Series 9.600, waive such proficiency ex minati ns as re required by theExchange upon written request of the applicant an accept other standards asvidence of an applicant’s qualifications. Advanced age, physical infirmit , orexperi nce in fields ancillary to the securities business will not individually ofthemselves constitute sufficient grounds to waive a proficiency examination.
* * * * * Supplementary Material * * * *Waiver of Examinations for Individuals Working for a Financial Services Industry Affiliate of aMember.Upon request by a Member, the Exchange shall waive the applicable qualification examination(s) foran individual designated with the Exchange as working for a financial services industry affiliate of aMember if the following conditions are met:(a) Porriporintocitphael winidthivtidhueaEl'sxcinhiatiangl edeosrigFnINaRtioAn,fothr e itnodtaivlidouf afivl ewaysearersgiswtitehriendthaes ma orespt rescenta1tiv0-eyear period, including for the most recent year with the Member that initially designated theindividualb e wa ver request is ma e within seven years of the individual's initial designation;(c) Tfilhineginoiftitahledeinsdigivnidautioal'nsarnedlaatendyFsourbmseUq5u;ent designation(s) were made concurrently with the(d) Tsihneceintdhiveidinudaivl icdounatli'nsulaosutsFlyowrmorUke5dfifloinrgt;he financial services industry affiliate(s) of a Member(e) The individual has complied with the Regulatory Element of continuing education asspecified in Rule 2.160(p); and(f) Tthhaet ainrdeivreidpuoarltadbolesonnotthheaFvoeramnyU4p,eannddinghaosr nadtvoetrhserrweisguelabteoeryn msuabttjecrst , oratesrtmatiuntaotrioy ns,

diessqiuganlaifticedataiosnealigs ibdelefinfoerdainwSaivecetrio. n 3(a)(39) of the Exchange Act while the individual wasAs used in this Supplementary Material .01, a "financial services industry affiliat of a Member" isa leg l entity t at controls, is controlled by or is under common control with a Member and isregulated by the SEC, CFTC, state securities authorities, fede al or state banking authorities,state insurance authorities, or substantially equivalent foreign regulatory authorities. 
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(h) Before the registration of a qualifying person as a representative can be effective,such person shall pass the Securities Industry Essentials (“SIE”) exam nation and theappropriat repr entative qu lifying examination. The Exchange requires theGeneral Securities Re resentative Examination (“Series 7”) or an equivale t foreignexamination module approved by the Exchange in qualifying persons seekingregistration as General Securiti s Representat ves, including as Authorized Traders,on behalf of Mem ers. For those persons seeking limited registration as SecuritiesT d s as described in paragraph (k) below, the Exchange requires the SecuritiesTrader Qualification Examination (“Series 57”), other than any person associated witha Member whose trading activit es are conducted principally on behalf of aninvestment company that is registered with the SEC pursuant to the InvestmentCompany Act and that controls, is controlled by or is under common control, with theMember. The Exchange uses the Uniform Application for S curiti s IndustryRegistra ion or Transfer (“Form U4”) as part of its procedure for registration andoversight of Member personnel.
* * * * * Supplementary Material * * * * .01 Foreign Registrations.AUnnyitepderKsinongdwohmo oisr inwitghooadCsatnaandiainng satsocakreepxrcehsaenngteatoivreswecituhritthieesFrinegaunlacitaolrCsohnadllubcet Aexuethmopritt yfroinmththeerequirement to pass the SIE. 

(i) The Exchange requires each Member other than a Member with only one associatedperson or a proprieta y trading firm with 25 or fewer Authorized Tr ders (“Limited SizeProprietary Firm”) to register at least two Principals with the Exchange. The Exchangema waive the two Prin pal requirement in situations that indicate conclusively thatonly one Principal associated with the Member should be required. A Limited SizeProprietary Firm is required to register at least one Principal with the Exchange. Forp rposes of this paragraph (i), a “Principal” shall be any individual responsible forsupervising the activities of a Member’s Authorized Traders, and each persondesignated as a Chief Compliance Officer on Schedule A of t e Member’s Form BD.Each Principal is required to have successfully completed the General SecuritiesPrincipal Examination (“Series 24”). The Exchang uses Form U4 as part of itsprocedure for registration and oversight of Member personnel.The Exchange will accept the S ries 14 Compliance Official Examination in lieu of theSeries 24 to satisfy the above requirement for any person designated as a Chief 
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Compliance Officer. Individuals who supervise the activiti s of General SecuritiesRepresentatives must have successfully completed the Series 7 or an equivalent foreignexamination module, as well as the IE, as a p erequi ite to the Series 24, or Series 14,and shall be referred to as General Securities Principals. The Exchange will require theSeries 57, as well as the SIE, as a prerequisite to the Series 24 or Series 14 for thosePrincipals whose sup rvisory respon ibilities are limit d to overse ing the ctivities ofSeries 57 qualified Securities Traders. These limited re resentative Principals shall bereferred to s Securities Trader Principals. Each Prin ipal with responsibility oversecurities trading activ ties on the Exchange shall become qualified and registered as aSecurities Trader Principal.
* * * * * Supplementary Material * * * * .01 Requirements for Registered Persons Functioning as Principals for a Limited Period.Sreugbisjetecrtetod,thoer wrehqoubireecmoemnetss oref gRisutleer2e.1w60it(hh)t,hae Member masaay dreesrigesneantetaativnye ptoerfsuonnctciounrraesntalyperxinapemcripinieaaltcfiooernfuaanspcestiorpioendcinifogiefad1s2u0andcreaegler iRsntduealererd2d.ar1ey6ps0rp(eir)sio,eprnrttoaovtivpidaesdwsintithhgaintasntuhacephfpivpreo-rpysreoiaantrehpapesrriniaoctdipleimaalsmqtue1ad8lifiamicteoalyntiothns ofpreceding the designation and has fulfilled all applicable rerequisite registration, fee andexamination requirements prior to designation as a principal. However, in no event may such personfunction as a principal beyond the initial 120 calendar day period witho t having successfully passedanboavpeparoppprlyiateo pdreinscigipnaltioqunasliftoicantioynpreinxcaipmainlactaiotengaosrys,pinecluifieddingunthdoesreRcualete2g.o1r6ie0s(i)t.hTaht erreeqnuoirt esmubejenctstto a prerequisite repres ntative registration requirement. Further, a person registered as an OrderProcessing Assistant Representative or a Foreign Associate with FINRA shall not be eligible to bedesignated as a principal under this Supplementary Material .01.Subject to the requir ments of Rule 2.160( ), a Member may designate any person currentlypreerxginaimsctipeinaraeltdcio,anoteragwsohrsyopefbocerifcaieopdmeuernsiodrdeeorgfRis1tue2ler0e2dc.a,1lwe6itn0hd(ia)t.hrHedoaMwyesemvpebriore,rinatosnpoaaepsvrsieinnncgtipmaanal ytaopsfpuurcnohcptprioiaenrtesinoqnaufnauolifnticchteaiortion ninpsuacshseodthaenr appripnrcoipparial cteatqeugaolrifyicbaetyioonnedxtahme inaitiatioln12a0s csapelecnifdieadr duanydepreRrioudlew2it.1h6o0u(ti)h.aving successfully 

(j) Each Member subject to Exchange Act Rule 15c3-1 shall designate a Financial andOperations Principal (“FINOP”). The duties of a FINOP shall include takinga p opriate actions to a sure that the Member complies with applicable financial andoperational requirements under Exchange Rules and the Exchange Act, including, butnot limited to, those requirements relating to t e submission of financial reports andthe maintenance of books and records. Each FINOP is required to have successfullycompleted the Financial and Operations Principal Examination (“Series 27”) or, in the 
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case of a Member that opera es other than pursuant to Exchange Act Rule 15c3-1(a)(1)(ii), (a)(2)(i) or (a)(8), its Financial/Operations Principal must successfullycomplete either the Series 27 examination or the Introducing Broker-Dealer Financialand Operations Principal Examination (“Series 28”). The Exchange us s Form U4 aspart of its procedure for registration and oversight of Member p rsonnel. A FINOP of aMember may be a full-time employee of the Member or may be a part-time employeeor independent contractor of the Member.(k) The Exchange recognizes the Series 57 qualification for Authorized Traders whoengage solely in trading on the Exchange, on either an agency or principal basis.(l) For purposes of paragraph (i) above, a “proprietary trading firm” shall mean aM b that trades its own capital, that d es not have customers, and that is not amember of FINRA. In addition, to qualify for this definition, the funds used by aproprietary trading firm must be exclusively firm funds, all trading must be in the firm’saccounts, and traders must be owners of, employees of, or contractors to the firm.(m) The following associated persons of a Member are not required to be registered withthe Exchange:(1) associated persons of a Member whose functions are solely and exclusivelyclerical or ministerial.(2) associated persons of a Member whose functions are related solely andexclusively to:(A) effecting transactions on the floor of a national securities exchange and whoare appropriately registered with such exchange;B) transact ons n municipal securities;(C) transactions in commodities; or(D) transactions in securities futures, provided that any u h person isappropriately registered with a registered futures association.(3) Associated persons of a Member that are restricted from accessing the Exchangend tha do not engage in the securities business of the Member relating toactivity that occurs on the Exchange. 
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* * * * * Supplementary Material * * * * .01 Registration Requirements for associated persons of a Member Who Accept CustomerOrders.Tashseofcuianctetiod npeorfsaocncoefpatinMgecmusbteormwehrooradcecrespitssncoutsctoomnseidr oerdederas culendriceraal onyr mciinrcisumtesriatalnfcuensctsiohna.llEbaechregistered in an appropriate registration category pursuant t this Rule 2.160. An sociated personof a Member shall not be considered to be accepting a customer order where occasionally, when anappropriately registered p rson is unavailable, su h person transcribes order details submitt d by acustomer and the registered person contacts the customer to confirm the order details beforeentering the order. 

QUALIFICATIONSALTERNATIVE ACCEPTABLEQU L FICATION
(n) The following sets forth the qualification requirements for each of the registration

OREGISTRATION A IEXAMINATIONG neral SecuritiesR i Series 7
categories described above:CATEGORY F E17quoivr aSleerniet sfo3re7ig/ 3n8e)xamination module (Seriesepresentat veSecurities Trader er s 57 N/A 1General Securities Series 24 Compliance Official Examination (Series 14)PrincipalSecurities Trader Series 24 Compliance Official Examination (Series 14) 2PrincipalFinancial and Series 27 Series 283Operations Principal(o) Lapse of Registration and Expiration of SIE.Any person who was last registered as a representative two or more years immediatelypreceding the date of receipt by he Exchange of a new application for registr as arepresentative shall be required to pass a representative qualification examinationappropriate to his or her category f registration as specified in paragraphs (h), (i), (j), (k),(l) and (n) of Rule 2.160. Any person who last passed the SIE or who was last registeredas a representative, w ichever occurred last, four or more years immedi tely precedingthe date of receipt by the Exchange of a new application for registration as a 

12 t t t t .3 The Exchange wiillll onlly permiit the Seriies 1248 faosr athnoasletedrneasitgivneaetexdamasinCahtioienf CfoormthpeliaFnincenOcifafilc/Oerps orantiSoncshePdruinleci Apaol foFf oarMm BmDb.er thatoperates other than pursuant to Exchange Act Rule 15c3- 1(a)(1)(ii), (a)(2)(i) or (a)(8), as specified in paragraph (j) above. 
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representative shall be required to pass the SIE in addition to a representativequalification examination appropriate to his or her category of registration as specified inparagraphs (h), (i), (j), (k), (l) and (n) of Rule 2.160.Any person who was last registered as a principal two or more years immediatelyeceding the date of receipt by the Exchange of a new application for registration as aprincipal shall be required to pass a principal qualification examination appropriate to hisor her category f registration as specified in paragraphs (h), (i), (j), (k), (l) and (n) of Rule2.160. Any erson whose registration has b en revoked pursuant to Rule 8.310 shall berequired o pass a principal or representative qualification examination appropriate to hisor her category of registration as specified in paragraphs (h), (i), (j), (k), (l) and (n) of Rule2.160 to be eligible for registration with the Exchange. For purposes of this paragraph, anli i shall not be considered to have been received by the Exchange if thatapplication does not result in a registration.(p) Continuing Education Requirements.Thi Rule prescribes requirements regarding the continuing education of specifi dpersons subsequent to their initial registration with the Exchange. The requirements shallconsist of a Regulatory Element and a Firm Element as set forth below.(1) Regulatory Element.(A) Requirements. Each associated person registered wit the Exchange (each a“Registered Person”) for purposes of this bparagra h (1)), including anyperson who is permissively registered pursuant to Supplementary Material .01to Rule 2.160(e) and any person who is designated as eligible for a waiverpursuant to Supplementary Material .01 to Ru 2.160(g), shall comply withthe requirement to complete the Regulatory Element.Each Registered Person shall complete the Regulatory Element of theco tinuing education program on the occur nc of their second registrationanniversary date and every three years thereafter or as otherwise prescribedby FINRA. On each occasion, th Regulatory Element must be completedwithin 120 days after the Registered Person’s registration anniversaryt . A Registered Person’s registration d te, also known as the “basedate,” shall establish the cycle of anniversary dates for purposes of thisLTSE Rule. The content of the Regulatory Element of the continuingeducation program shall be appropriate for each registration category ofRegistered Persons subject to the Rule. A Registered Person qualified solelyas a Securi ies Trader shall comply with the o tinuing educationrequirements appropriate for the Series 57 license. All other Registered 
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Persons shall comply with the continuing education requirements applicableto their particular registrations. The content of the Regulatory Element for apers n designated as eligi le for a waiver pursua t to Supplementary Material.01 to Rule 2.160(g) shall be determined based on the person’s most recentregi tration status, and the Regulatory Elemen shall be completed based onthe same cycle had the person remained registered.(B) Failure to Complete. Unless otherwise determined by the Exchange,Reg stered Person who have not completed the Regulatory Element of thecontinuing education program withi the prescribed ime frames will havetheir registration deemed nactive until such time as t e requirements of theprogram have been satisfied. Further, such person shall not be permitted tobe registered in another registration category und r Rule 2.160 with thatMember or to be registered in any regi tration category under Rule 2.160 withanother Member, until th person has s tisfi d the deficiency. Any personwhose regis ra on has been deemed inactive under t is LTSE Rule shallce se all activities as a Registered Person and is prohibited from f nctioningin any capacity requiring registration with the Exchange. Further, such personmay not accept or solicit business or receive any compensation for thepurchase or sale of securities. However, such pers n may rec ive trail orresidual commissions resulting from transactions completed before theinactive status, unless the Member with which such person is ass ciated hasa policy prohibiting such trail or residual co missions. A registration that iinactive for a period of two years will be adminis ra ively terminated. A personwhose registration is so terminated may react vate the regis ration only byreapplying for registration and satisfying applicable registration andqua fication requirements of the Exchange’s Rules. The Exchange may, uponappl cation and a sh wing of good cause, allow for additional time for aRegister Person to satisfy the prog am requirements. If a persondesignated as eligible for a waiver purs ant to Supplementary Material .01 toRule 2.160(g) fails to complete the Regulatory El ment within the prescribedtime frames, the person shall no longer be eligible for such a waiver.(C) Disciplinary Acti s. Unless otherwise determined by the Exchange, aRegistered Person, other than a person designated as eligib e for a waiverpursuant to Supplementary Material .01 to Rule 2.160(g), will be required toretake the Regulatory Element and satisfy all of its requirements if suchperson:(i) is subje t to any statutory disqualification as defined in Section 3(a)(39)of the Act, 
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(ii) is subject to suspension or to the imposit on of a fine of $5,000 or morefor violation of any provision of any securities law or regulation, or anyagreement with or rule or standard of conduct of any securitiesgovernmental agency, securities self-regulatory organization, or asimposed by any such regulatory or self-regulatory organization inconnection with a disciplinary proceeding, or(iii) is ordered as a sanction in a disciplinary action to etake the RegulatoryElement by any securities governmental agency or securities self-regulatory organization.The retaking of the Regulatory Element shall commence with participation within120 d ys of the Registered Person becoming subject to the statutorydisqualification, in the case of (p)(3)(A) above, or the disciplinary action becomingfinal, in the case of (p)(3)(B) or (C) bove. The date of the disciplinary action shallbe treated as such person’s base date for purposes of this LTSE Rule.(D) Re-Association in a Registered Capacity. Any Registered Person who haserminated association with a registered broker or dealer and who has, withintwo years of the date of termination, become re-associated in a registeredcapacity with a registered broker or dealer shall participate in the RegulatoryElement at such intervals that may apply (sec d a niversary nd every threeyears thereafter) based on the in tial registration anniversary date, rather thanbased on date of re-association in a registered capacity. The followingsets forth the Regulatory Elements appropriate for each registration category:
CATEGORY OF REGISTRATION REGULATORY ELEMENTGeneral Securities Representative S101 General ProgramSecurities Trader S101 General ProgramGeneral Securities Principal S201 Supervisor ProgramSecurities Trader Principal 201 uperv or rogramFinancial and Operations Principal S201 Supervisor Program

(E) Reserved. 
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(F)
(G) 

(2) Firm(A) 

(B) 

Deliv ry of the Regu atory Element. The continuing education RegulatoryElement program will be administered by FINRA.R gulatory Element Contact Person. E ch Member shall esignate anddentify to FINRA on behalf of the Exchange (by na e a d e-mail add ess) anindividual or individuals responsible for ceiving e-mail notifications providedvia the Central Registration Depos tory regarding when a Registered Personsubject to the Regulatory Element is approaching the end of his or herRegulatory Element time frame and when such a person is deemed inactivedue to failure to co plete the requirem nts of the Regulatory Elemenprogram. Each Member shall identify, revi w, and, if necessary, update theinformation regarding its Regul tory Element contact person(s) as necessaryto keep such information accurate.Element.Persons Subject to the Firm Element. T e requirements of this subparagraphshall apply to any person registered with a Member, pursua t to Rule 2.160,who has direct cont with customer in the securities business of theMember relating to activity that occurs on the Exchan e, and to the immediatesupervisors of such persons (collectively, “covered registered persons” forpurposes of this subparagraph (b)). “Customer” shall mean any natural personand any organization, other than another broker or dealer, executingsecurities transactions with or through a Member.Standards for the Firm Element.(i) Each Member must maintain a continuing and cur ent education programfor its covered registered persons to enhance their securities knowledge,skill, nd professionalism. At a minimum, each Member shall at leasannually evaluate and prioritize its training needs and develop a writtentraining pla . The plan must take int consideration the Member's size,or anizational structure, and scope of busi ess activities, as well asregulatory developments and th performance of covered registeredpersons in the R gulatory Element. If a Member's analysis establishesthe need for supervisory training for persons with supervisoryresponsibilities, such training must be included in the Member's trainingplan.(ii) Minimum Standards for Training Programs — Programs used toimplement a Member's training plan must be appropriate for the businessof the Member and, at a minimum must cover training in ethics and 
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professional responsibility and the following matters conc rningsecurities products, services, and strategies offered by the Member:a. General investment features and associated risk factors;b. Suitability and sales practice considerations; andc. Applicable regulatory requirements.(iii) A inistration f Continuing Education Program. A Member mustdminister its c tinuing education programs in accordance with itsannual evaluation and written plan and must maintain recordsdocumenting the content of the programs and completion of theprograms by covered registered persons.(C) Participation i the Firm Element. Covered registered p r ons included in aMember’s plan must take all appropriate and reasonable steps to participatein continuing education programs as required by the Member.(D) Specific Training Requirements. The Exchange may require a Member,individually or as part of a larger group, to provide specific training to itscovered registered persons in such areas as the Exchange deemsappr priate. Su h a requirement may stipulate the class of cov red registeredper ons for which it is applicable, the time period in which the requirementmust be satisfied and, where appropriate, the actual training content.(q) Registration Procedures.(1) Persons associated with a Member who seeks to register with the Exchange shallelectronically file a Form U4 with the CRD System by appropriately checking theExchange as a requested r gistration on the electronic Form U4 filing. Anyperson require to complete Form U4 shall promptly lectronically file anyrequired amendments to Form U4 with the CRD System.(r) Termination of Employment.(1) The discharge or term nation of employment of any p rson registered with theExchange, together with the reasons therefor, shall b electronically reported tohe CRD System, by an app icable Member immediately following he date oftermination, but in no event later than hirty ays follow ng termination on aUniform Termination Notice for Securities Industry Registra ion (“Form U5”). Acopy of said termination notice shall be provided concurrently to the personwhose association has been terminated. 
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(2) The applicable Member shall also electronically report to the CRD System, bymeans of an amendment to the Form U5 filed pursuant to paragraph (r)(1) above,i the eve t that the Member learns of facts or circumstances causing anyinformatio set forth in the notice to become inaccurate or incomplete. Suchamendment shall be provided concurrently to the person whose association hasbeen terminated no later than thirty days after the Member learns of the facts orcircumstances giving rise to the amendment.Rule 2.170. Application Procedures for Membership or to become an Associated Personof a Member(a) Applications for membership shall be made to the Exchange and shall contain thefollowing:(1) An agreement to abide by, comply with, and adhere to the provisions of theExchange’s Certificate of Incorporation, its Bylaws, Rules, the policies,interpretations, and guidelines of the Exchange and all orders and decisions ofthe Exchange’s Board and penalties imposed by the Board, and any dulyauthorized committee; provided, however, that such agreement shall not beconstrued as a waiver by the applicant of any right to appeal as provided in thect.(2) An agreement to pay such dues, ass ssments, and other charges in the mannerand amount as shall from time to time be fixed by the Exchange.(3) An agreement that the Exchange and its officers, employees, and Members of itsBoard and of any Board committee shall not be liable, except for willfulmalfeasance, to the applicant or to any other person, for any action taken by suchdirector, officer, or M mber in his, her or its official capacity, or by any employeeof the Exchange while acting w thin th scope of his or her employment, inconnection with the administration or enforcement of any of the provisions of theExchange’s Certificate of Inc rporation, B laws, Rules, policies, interpretations, orguidelines of the Exchange, or any penalty imposed by the Exchange, its Board,or any duly authorized Board committee.(4) An agreement that, in cases wh re the applicant fails to prevail in a lawsuit oradministrative adjudicative proceeding instituted by the applicant against theExchange or any of its officers, directors, committee Members, e ployees, oragents, to pay the Exchange or any of its officers, directors, committee members,employees, or agents, all reasonable expenses, including attorneys’ fees,incurred by the Exchange in the defense of such proceeding, but only in theevent that such expenses exceed Fifty Thousand Dollars ($50,000.00); provided, 
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however, that such payment obligation shall not apply to internal disciplinaryactions by the Exchange or administrative appeals.(5) An agreement to maintain and make available to the Exchange, its autho izedemplo ees and its Board or Board committee me bers such books and recordsas may be required to be maintained by the Commission or LTSE Rules.(6) Such other reasonable information with respect to the applicant as the Exchangemay require.(b) Applic tions for association with a M mber made on Form U4 and such otherforms as the Exchange may prescribe, and shall be delivered to the Exchange in suchmanner as designated by the Exchange.(c) If the Exchange is satisfied that the applicant is qualified for membership pursuant tothe provisions of this Chapter 2, the Exchange shall promptly notify, in writing, theapplicant of such determination, and the applicant shall be a Member.(d) If the Exchange is not satisfied that the applicant is qualified for membershi pursuanto the provisions of this Chapter 2, the Exchange shall promptly notify the applicant ofthe grounds for denying the applicant. The Board on its own motion may reverse thedetermination that the applicant is not qualified for membership. If a majority of thepecifically determines to reverse the determinati n to deny membership, theBoard shall promptly notify Exchange staff, who shall promptly otify the applicant ofthe Board’s decision and all grant members ip to the applicant. An applicant whohas been denied membership may appeal such decision under LTSE Rule Series9.500, which governs adverse action.(e) In considering applications for membership, the Exchange shall adhere to thefollowing procedures:(1) Where an application is granted, the Exchange shall promptly notify theapplicant.(2) The applicant shall be afforded an opportunity to be heard on the denial ofmembership pursuant to LTSE Rules Series 9.500, which govern adverse action.(f) Except where, pursuant to Section 17(d) of the Ac , the Exchange has been relievedof its r sponsibility to review and act upon applications for associated persons of aMember, the procedures set forth in this Chapter 2 shall govern the processing of anysuch applications. 
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(g) Each applicant shall file with the Exchange a lis and descriptive identification of thosepersons associated with the applicant who are its executive officers, directors,principal shareholders, and general partners. Such persons shall file with theExchange a Uniform Application for Securitie Industry Registration of Tran fer(“Form U4”). Applican s approved as Members of the Exchange must keep suchinformation current with the Exchange.Rule 2.180. Revocation of Membership or Association with a MemberM mbers or associated persons of Members may effect approved sec rities tra actions onthe xchange’s trading facilities only so long as they possess all the qualifications set forth inLTSE Rules. Except where, pursuant to Section 17(d) of the Act, the Exchange has beenrelieved of its esponsibility to monitor the continued qualific ti s of a Member or an, when the Exchange has reason to believe that a Member orassociated person of a Member fails to meet such qualifications, the Exchange may act torevoke such Member or associated person of a Member’s membership or association with theExchange. Such actions shall be instituted under, and governed by, Chapter 8 of the LTSERules and may be appealed under LTSE Rules Series 9.500, which governs adverse action.In connection with any revocation of rights as a Member or voluntary termination of rights asa Member pursuant to LTSE Rule 2.190 below, the Member’s membership in the Exchangeshall be canceled.Rule 2.190. Voluntary Termination of Rights as a MemberA Member may voluntarily terminate its rights as a Member only by a written resignationaddressed to the Exchange’s Secretary or anoth officer designated by the Exchange. Suchresignation shall not take effect until 30 days after all of the following conditions have beens tisfied: (i) receipt of such written resignation; (ii) all indebtedness due the Exchange shallhave been paid in full; (iii) any Exchange i vestigation or disciplinary action brought againstthe Member has reached a final disposition; and (iv) any examination by the Exchange ofsuch Member is completed and all exceptions noted have been reasonabl resolved;provided, however, that the Board may declare a resignation effective at any earlier time.Rule 2.200. Dues, Assessments and Other ChargesThe Exchange may prescribe such easonable assessments, dues, or other charges as itmay, in its dis retion, deem appropriate. Such assessments and charges hall beequit bly allocated among Members, issuers, and other entities or persons using theExchange’s facilities. 
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Rule 2.210. No Affiliation between Exchange and any Member(a) Without the prior approval of the Commission, the Exchange or any entity with whichit is affiliated shall not, directly or indirectly, acquire, or maintain an ownership interestin Mem r. In addition, withou the prior approval of the Commission, a Membershall not be or become an affiliate of t e Exchange, or an affiliate of any affiliate ofe Exchange. The erm affiliate shall have the meaning specified in Rule 12b-2 underthe Act. Not ing in this LTSE Rule 2.210 shall prohibit a Member or its affiliate fromacqui ing or holding an equity interest in LTSE Holdings, Inc. that is permitted by theowner hip and voting limitations contained in t e Certificate of Incorporation andBylaws of LTSE Holdings, Inc. In addition, nothing in this LTSE Rule 2.210 shallprohibit a Member from being or becoming an affiliate of the Exchange, or an affiliateof any affiliate of the Exchange, solely by reason of such Member or any officer,director, manager, managing member, pa tner, or affiliate of such Member being orbecoming eit er (a) a Director (as such term is defined in the Bylaws of the Exchange)pursuant to the Bylaws of the Exchange; or (b) a Director serving on the Board ofDirectors of LTSE Holdings, Inc.Rule 2.220. ReservedRule 2.230. Retention of Jurisdiction(a) An LTSE Member whose membership is revoked, terminated or cancelled, and aperson whose association thereof is revoked, terminated or cancelled, and is nolonger associated with any member shall continue to be subject to the filing of acomplaint under LTSE rules based upon conduct which commenced prior to theeffective date of the revocation or termination. Any such complaint, however, shall befiled within two years after the effective date of resignation, cancellation, termination,or revocation.(b) A person whose association with an LTSE Member has been revoked, terminated, orcancelled, and is no longer associated with any LTSE Member, shall con inue to besubject to the filing of a complaint und r LTSE Rules based upon conduct thatcommenced prior to the termination, revocation, or cancellation, or upon suchperson’s failure, while subject to LTSE’s jurisdiction, and must provide informationrequested by LTSE pursuant to LTSE Rules. Any such complaint shall be filed within:(i) two years after the effective date of termination of registration with LTSEpursuant to Rule 2.160(r)(1); provided, how ver, that any amendment toa notice of termination filed pursuant to Rule 2.160(r)(2) that is filedwithin two years of the original notice that discloses that such person 
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may hav engaged in c nduct actionable under any applicable statute,rule, or regulation s all operate to recommence the running of the two-year period under this subsection; or(ii) two years afte the effective date of revocation or cancellation ofregistration pursuant to LTSE Rules; or in t e case of an unregisteredperson, two years after the date upon which such person ceased to beassociated with the Member.Rule 2.240. Fidelity Bonds(a) Each Member required to join the Securities Investor Protection Corporation who hasemployees, and who is a M mber in good standing of another self-regulatory, shall follow the applicable fidelity bond rule of the self-regulatoryorganizati n to which it is design ted by the Commission for financial responsibilitypursuant to Section 17 of the Act and SEC Rule 17d-1 thereunder.(b) A Member designated to the Exchange for oversight pursuant to SEC Rule 17d-1 shallcomply with FINRA Rule 4360 as if such rule were part of the Exchange’s Rules.(c) For purposes of this LTSE Rule 2.240, references to a “member” shall be construedas references to a “Member.” (d) P rsuant to LTSE Rul Series 9.600, any Member su ject to par graph (d) of FINRARule 4360, through the application of paragraph (b) above, may apply to theExchange for an exemption from such requirements. The exemption may be grantedupon a showing of good cause, including a substantial change in the circumstancesor nature of the Member’s business that results in a lower net capital requirement.The Exchange may issue an exemption subject to any condition or limitation upon aM mber’s bonding coverage that is deemed necessary to protect the public and servethe purpose of this LTSE Rule.Rule 2.250. Mandatory Participation in Testing of Backup Systems(a) Pursuant o R gulation SCI and with respect to the Exchange’s business continuityand disaster recovery plans, including its backup systems, the Exchange is requiredto establish standards for the designation of Members that the Exchange reasonablydetermines are, taken as a whole, the minimum necessary for the maintenance of fairand orderly markets in the event of the activation of such plans. The Exchange hestablished standards, and will designa e Members according to those standards as setforth below. All Members are permitted to connect to the Exchange’s backup systemsand to participate in testing of such systems. 
83



  

                                                                                                                                                                                 

en er
E h i

e r r h

(b) Members that have been determined by the Exchange to contribut a meaningfulpercentage of the Exchange’s overall volume are required to connect to theExcha ge’s backup systems and participate in functional and p formance testing asannounced by the Exchange, which shall occur at least once every 12 months.(c) For purposes of identifying Members that account for a meaningful percentage of thexc ange’s overall volume, the Exchange will measure volume executed on theExchange on a quarterly basis. The percentage of volume that the Exchangeconsiders to be mean ngful for purposes of this LTSE Rule 2.250 will be determined bythe Exchange, and will be published in a circular distributed to Members. TheExchange will also individually notify all Members quarterly that are subject toparagraph (b) of this LTSE Rul 2.250 based on the p ior calendar quarter’s volume. Ifa Member has not previously been subject to the requirements of parag aph (b) of t isLTSE Rule 2.250, such Member will have until the next calendar quarter before suchrequirements are applicable. 
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CHAPTER 3. RULES OF FAIR PRACTICERule 3.110. Business Conduct of Members(a) A Member, in he conduct of its business, shall observe high standards of commercialhonor and just and equitable principles of trade.Rule 3.120. Violations Prohibited(a) No Member shall engage in conduct in violation of the Act, the rules or regulationsthereunder, the Bylaws, LTSE Rules, or any olicy or written interpretation of theBylaws or LTSE Rules by the Board or an appropriate Board committee. EveryMember shall so supervise p rso s associated with the Member as to assurecompliance with those requirements.Rule 3.130. Use of Fraudulent Devices(a) No Member shall effect any transaction in, or induce the purchase or sale of, anysecurity by means of any manipulative, deceptive, or other fraudulent device orcontrivance.Rule 3.140. False Statements(a) No Member or applicant for membership, or p r on associated with a Member orpplicant for membership, s all make any false statements or misrepresentations inany application, report or other communic tion to the Exchang . No Member orperson a sociated with a Member shall mak any false statement rmisrepresentati n to any Exchange committee, officer, the Board, or any designatedself-regulatory organization in connection with any matter within the jurisdiction of theExchange.Rule 3.150. Know Your CustomerLTSE Members shall comply with FINRA Rule 2090 as if such rule were part of the Exchange’sRules.Rule 3.160. Fair Dealing with CustomersAll Members have a fundamental responsibility for fair dealing with their customers. Memberwho handle customer ord rs o the Exchange shall establish and enforce objective standardto ensure queuing and executing of customer orders in a fair and equitable manner. Practicesthat do not represent fair dealing include, but are not limited to, the following: 
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(a) Recommending speculative securities to customers without knowledge of or aattempt to obta n information concerning the customers’ ot er securities holdings,their financial situation, and other necessary data. This prohibition has particularapplication to high pressure telephonic sales campaigns;(b) Excessive ctivity in customer accounts (churning or overtrading) in relation to theobjectives and financial situation of the customer;(c) Establishment of fictitious accounts in order to execute transactions that otherwisewould be prohibited or which are contrary to the Member’s policies;(d) Causing the execution of transactions that are unauthorized by customers, or thesending of confirmations in order to cause customers to accept transactions notactually agreed upon;e) Unauthorized use or borrowing of customer funds or securities; and(f) Recommending the purchase of securities or the continuing purchase of securities inamounts which are inconsistent with the reasonable expectation that the customer hasthe financial ability to meet such a commitment.Rule 3.170. Suitability(a) LTSE Members and associa ed persons of a Member shall comply with FINRA Rule2111 as if such rule were part of the Exchange’s Rules.(b) For purposes of this LTSE Rule:(1) References to FINRA Rules 2111 and 4512 shall be construed as references toLTSE Rules 3.170 and 4.512, respectively;(2) ef rences to “FINRA’s Rules” shall be construed as references to “LTSEules”; and(3) ef rences to FINRA Rule 2214 shall be disregarded, and no comparable LTSERule hall apply to activities of LTSE Members in connection with investmentanalysis tools.Rule 3.180. The Prompt Receipt and Delivery of Securities(a) Purchases. No Member may accept a customer’s purchase order for any s curity untilit has first ascertained that the customer placing the order or its agent agrees to 
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receive securities against payment in an amount equal to ny execution, even thoughsuch an execution may represent the purchase of only a part of a larger order.(b) Sales. No Member shall execute a sale order for any customer or for its own accountany security unless such sale complies with the applicable provisions of the Act,including Regulation SHO.Rule 3.190. Charges for Services PerformedCharges, if any, for services performed, including, but not limi d to, miscellane us servicesu h as collection of monies due for principal, dividends, or interest, exchange or transfer ofsecurities, appraisals, safe-keeping or custody of securities, and other services shall bereasonable and not unfairly discriminatory among customers.Rule Series 3.200. Information and Disclosure RulesRule 3.200. Use of Information Obtained in Fiduciary CapacityA Member who in the capacity of p ying agent, transfer agent, trustee, or in any other similarapacity, has received inf rmation as to the ownership of securities, shall under nocircumstances make use of such information for the purpose of soliciting purchases, sales, orexchanges except at the request and on behalf of the issuer.Rule 3.210. Publication of Transactions and QuotationsNo Member shall publish or circulate, or cause to be published or circulated, any notice,circular, advertisement, newspaper article, investment se vice, r communicatio of any kindwhich purports to report any transaction purchase or sale of any security unless suchMember believes that suc transaction was a bona fide purchase or sale of such security, orwh ch purports to quote the bid price or asked price for any security, unless u h Memberbelieves that such quotation represents a bona fide bid for, or offer of, such security.Rule 3.220. Offers at Stated PricesNo Member shall make an offer to buy from or sell to any person any security at a stated priceless such Member is prepared to purchase or sell, as the case may be, at such price andunder such conditions as are stated at the time of such offer to buy or sell.Rule 3.230. Payments Involving Publications that Influence the Market Price of a Security(a) Except as provid d in paragraph (b) of this Rule 3.230, no Member shall directly orindirectly give, permit to be given, or offer to give anything of value to any person, or 
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intimidate any person for the purpose of influencing r rewarding the a tion of suchperson in connection with the publication or circulation in any electronic or other publicedia, including any investment service or similar publication, websit , newspaper,magazine or other periodical, radio, or television program of any matter which has, oris intended to have, an effect upon the market price of any security.(b) The prohibitions n paragraph (a) of this Rule 3.230 shall no apply to compensationpaid to a person in connection with the publication or circulation of:1 a commun cat on t at is clearly distinguishable as paid advertising;(2) a communication that discloses the receipt of compensation and the amountthereof in accordance with Section 17(b) of the Securities Act of 1933; or(3) a research report, as that term is defined in FINRA Rule 2241.Rule 3.240. Customer ConfirmationsA Member, at or before the complet on of each transaction wit a customer, shall give or sendto such customer such written notification or confirmation of the transaction as is required byRule 10b-10 under the Act.Rule 3.250. Disclosure of Control Relationship with IssuerA Member controlled by, co trolli g, or under common control wit , the issuer of any security,hall, before entering into any contract with or for a customer for the purchase or sale of uchsecurity, disclose to such customer the existence of such co trol, and if such disclosure is notmade in writing, it shall be supplemented by the giving or sending of written disclosure at orbefore the completion of the transaction.Rule 3.260. Discretionary Accounts(a) Excessive Transactions. No Member shall effect with or for any customer's account inrespect to which such Member or its agent or employee is vested with anydiscretionary power any transactions of p hase or sale which are excessive in sizeor frequency, in view of the financial resources and character of such account.(b) Authorization and Acceptance of Accou t. No Member or Registered Representativshall exercise any discretionary p wer in a customer's account unless such customerhas given prior written authorization to a stated individual or individuals and theaccount has been accepted by the Member, as evidenced in writing by the Member orthe partner, officer, or manager duly designated by the Member, in accordance withLTSE Rule 5.110. 
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(c) Approval and Review of Transactions. The Member the person duly designatedshall approve promptly in writing each discretionary order entered and shall review alldiscretionary accounts at frequent int rvals in order to d tect and preventtransactions that are excessive in size or frequency in view of the financial resourcesand character of the account.(d) Exceptions. This LTSE Rule 3.260 shall not apply to:(1) discretion as to the price at which or the time when an order given by customerfor the purchase or sale of a definite amount of a specified security shall beexecut d, except that the authority to exercise time and price discretion will beconsidered to be in effect only until the end of the business day on which thecustomer granted such discretion, absent a specific, written contrary indicationsigne and dated by the customer. This limitation shall not apply to time andprice discretion exercised in an institutional account, as defined in LTSE Rule5.110 pursuant to valid Good-Till-Canceled instructions issued on a "not-held"basis. Any exercise of time and price discretion must be reflected on the orderticket.(2) bu k exchanges at net asset value of money market mutual funds (“Funds”)utilizing negative response letters provided:(A) The bulk exchange is limited to situations involving m rgers a acquis tionsof Funds, changes of clearing members and exchanges of Funds used insweep accounts;(B) The negative response letter contains a tabular comparison of the nature andamount of the fees charged by each Fund;(C) The negative r spon e letter contains a comparative descriptio of theinvestment objectives of each Fund and a prospectus of the Fund to bepurchased; and(D) The negative response feature will not be activated until at least 30 days afterthe date on which the letter was mailed.Rule 3.270. Improper Use of Customers’ Securities or Funds; Prohibition AgainstGuarantees and Sharing in Accounts(a) Improper Use. No Member or person associated with a Member shall make improperuse of a customer's securities or funds. 
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(b) Prohibi ion Against Guarantees. No Member or person ssociated with a Member shallguarantee a customer against loss in connection with any securities transaction or inany securities account of such customer.(c) Sharing in Accounts; Extent Permissible.(1) (A) Exc pt as provided in paragraph (c)(2) of this LTSE Rule 3.270, no Membero pers n a ociated with a Member shall share d rectly or indirectly in theprofits or losses in any acc unt of a custom r carried by the Member or anyother Member; provided, however, that a Member or person associated witha Member may share in the profits or losses in such an account if:(i) such person associated with a Member obtains prior written authorizationfrom the Member employing the associated person;(ii) s ch Member or person associated with a Member obtains prior writtenauthorization from the customer; and(iii) such Member or person associated with a Member shares in the profi sor losses in any account of such customer only in direct proportion to thefinancial contributions made to such account by either the Member orperson associated with a Member.(B) Exempt from the direct proportionate share limitation of paragraph(c)(1)(A)(iii) above are accounts of the immediate family of such Member orperson associated with a Member. For purposes of this LTSE Rule 3.270, theterm “immediate family” shall include parents, mothers-in-law or fat rs-in-law, husbands or wives, chil ren or any relatives to whose support theMember or person associated with a Member otherwise contributes directlyor indirectly.(2) Notwithstanding the prohibition of paragraph (c)(1) of th s LTSE Rule 3.270, aMember or person associated with a Member that is acting a an investme tadviser may receive compensation based on a share in profits or gains in anaccount if:(A) such perso ssociated with a Memb r seeking such compen ation obtainsrior written authorization from the Member employing the associatedperson; 
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(B) such Member or person associated wit a Member seeking suchcompensation obtains prior written authorization from the customer; and(C) all of the conditions in Rule 205-3 of the Investment Advisers Act of 1940(as the same may be amended from time to time) are satisfied.Rule 3.280. Communications with Customers and the PublicExchange Members and persons associated with a Member shall comply with FINRA Rule 2210 (exceptA Rule 2210(c)) as if such rule were part of the Exchange’s Rule. The Exchange andFINRA are p rties to the Regulatory Contract pursuant to which FINRA has agreed toperform certain functions on behalf of the Exchange. Therefore, Exchange Members arecomplying with this LTSE Rule 3.280 by complying with relevant portions of FINRA Rule2210, as written. In addition, functions performed by FINRA, FINRA departments, and FINRAstaff under this LTSE Rule 3.280 are being performed by FINRA on the Exchange’s behalf.Rule 3.290. Customer DisclosuresN member may accept an or er from a customer for execution in the Pre-Market Session orPost-Market Session without disclosing to such customer that extended ours tr dinginvolves material trading risks, including the possibility of lower liquidity, high volatility,changing prices, unlinked m rket , an exaggerated effect from news announcements, widerspreads, and any other relevant risk.The disclosures required pursuant to this LTSE Rule 3.290 may take the following form orsuch other form as provides substantially similar information:(a) Risk of Lower Liquidity. Liquidity refers to the ability of market p rticipants to buy andsell securities. Generally, the more orders that are avai able in a market, the greaterthe liquidi y. Liquidity is important because with greater liquidity it is easier forinvestors to buy or sell securities, and as a result, investors are more like y to pay orreceive a competitive price for securities purchased or sold. There may be lowerliq idity in extended hours rading as compared to regular market hours. As a result,your order may only be partially executed, or not at all.(b) Risk of Higher Volatility. Volatility refers to the changes in price that securities undergowhen trading. Generally, the higher the vola ility of a security, the greater its priceswings. There may be greater volatility in extended hours trading than i regularmarket hours. As a result, your order may only be partially executed, or not at all, oryou may receive an inferior price in extended hours trading than you would duringregular market hours. 
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(c) Risk of Changing Prices. The prices of securities traded in extended hours radingmay not reflect the prices either at the end of regular market hours, or upon theopening of the next morning. As a result, you may receive an inferior price in extendedhours trading than you would during regular market hours.(d) Risk Unlinked Markets. Depending on the extende hours trading system or theime of day, the prices displayed on a particular extended hours system may not reflecth prices in other concurrently operating extend d hours trading systems dealing inthe same securities. Accordingly, you may receiv an inferior price in one extendedhours trading system than you would in another extended hours trading system.(e) Risk of News Announcements. Normally, issuers make news announcements that mayaffect the price of their s curities fter regular market hours. Similarly, importa tfinancial information is frequently announc d outside of regular market hours. Inextended hours trading, these announcemen s may occur during trading, and ifcombined with lower liquidity and higher volatility, may cause an exaggerated andunsustainable effect on the price of a security.(f) Risk of Wider Spreads. The spread refers to he difference in price between wh youcan buy a security for a d what you can sell it for. Lower liquidity and higher volatilityin extended hours trading may result in wider than normal spreads for a particularsecurity.Rule 3.291. Influencing or Rewarding Employees of Ot ers; Gratuities(a) No Member or person associated with a Member shall, directly or indirectly, give orpermit to be given anything of v lue, including gratuities, in xcess of one hundreddollar per individual per year to any p rson, principal, p oprietor, employee, agent, orrepresentative of anoth r person where such payment or gratuity is in relation to thebusiness of the employer of the recipient of the payment or gratuity. A gift of any kindis considered a gratuity.(b) This LTSE Rule shall not apply to contracts of employment with or to compensationfor services rendered by persons enumerated in paragra h (a) of this Rule 3.291,prov ded that there is in existence prior to the time of employment or before theservices are rendered, a written agreement between the Member and the person whois to be employed to perform such services. Such agreement shall include the natureof the proposed employment, the amount of the proposed compensation, and thewritten consent of such person's employer or principal.(c) A separate record of all paym nts or gratuities in any am unt known to the Member,the employment agreement referred to in paragraph (b) of this LTSE Rule 3.291, and 
92



  

                                                                                                                          

e
any employment compensation paid as a result thereof shall be retained by theMember for the period specified by Rule 17a-4 of the Act.Rule 3.292. TelemarketingLTSE Memb rs and persons associated with a Member shall comply with FINRA Rule 3230as if such rule were part of the LTSE Rules.Rule 3.293. Short-Interest ReportingTo the extent such information is not otherwise reported to FINRA in conformance with FINRARule 4560, LTSE Members shall comply with FINRA Rule 4560, with respect to securitieslisted on LTSE, as if such rule were part of LTSE’s rules. Information required to be reportedpursuant to this Rule shall be reported to LTSE in the form and manner specified by LTSE. 

93



  

                                                                                                                                                                                                                                                                 

e e

eRtccoonnss rruueedd LLTTSSEE

e u

CHAPTER 4. FINANCIAL AND OPERATIONAL RULESRule Series 4.100. Financial ConditionRule 4.110. Capital Compliance(a) A member designated to LTSE for oversight pursuant to SEC Rule 17d-1 shall complywith FINRA Rule 4110 as if such rule were part of the Exchange's Rules.(b) For purposes of this LTSE Rule 4.110, referenc s to FINRA Rule 9557 shall beconstrued as references to LTSE Rule 9.557. References to FINRA shall be construedas references to LTSE. References to FINRA’s Executive Vic President charged withoversight for financial responsibility shall be construed as a reference to the LTSECRO.Rule 4.120. Regulatory Notification and Business Curtailment(a) A Member designated to LTSE for oversight pursuant to SEC Rule 17d-1 shall complywith FINRA Rule 4120 as if such rule were part of the Exchange’s Rules.(b) For purposes of this LTSE Rule 4.120, referenc s to FINRA Rule 9557 shall bet as references to ule 9.557. References to FINRA Rule 4210 shall beas references to Rule 4.210. References to FINRA shall beconstrued as references to LTSE.Rule 4.130. ReservedRule 4.140. Audit(a) A Member designated to LTSE for oversight pursuant to SEC Rule 17d-1 shall complywith FINRA Rule 4140 as if such rule were part of LTSE Rules.(b) For purposes of this LTSE Rule 4.140, references to FINRA shall be construed asreferences to LTSE. R ferences to FINRA’s Exec tive Vice President charged withoversight for financial responsibility shall be construed as a reference to the LTSECRO.Rule Series 4.200. Margin 
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Rule 4.210. Prohibitions and Exemptions(a) A Member shall not effect a securities transaction through Exchange facilities in amanner contrary to the regulations of the Board of Governors of the Federal ReserveSystem.(b) The margin which must be maintained in margin accounts of customers shall be asfollows:1 25% of the current market value of all securities “long” in the account(2) $2.50 per share or 100% of the current market value, whichever amount isgreater, of each stock “short” in the account selling at less than $5.00 per share;(3) $5.00 per share or 30% of the current market value, whic ever amount is greater,of each stock “short” in the account selling at $5.00 per share or above; and(4) 5% of the principal amount or 30% of the current market value, whichever amountis greater, of each bond “short” in the account.Rule 4.220. Day Trading Margin(a) The term “day trading” means the purchasing and selling of the same security on thesame day. A “day trader” is any customer whose trading shows a pattern of daytrading.(b) Whenever day trading occurs in a customer’s margin account, the margin to bemaintained shall b the margin on the “long” or “short” transaction, whicheveroccurred first, as required pursuant to LTSE Rule 4.210(b). When day trading occursin the account of a day trader, the margin to be maint ined shall be the margin on the“long” or “short” transaction, whichever ccurred first, as required for initial margin byRegulation T of the Board of Governors of the Federal Reserve System, or as requiredpursuant to LTSE Rule 4.210( b), whichever amount is greater.(c) No Member shall permit a public customer to make a practice, d rectly or indirectly, ofeffecting transactions in a cash account where the cost of securities purchased is metby the sale of the same securit es. No Member shall permit a public customer tomake a ractice of selling secu ities in a cash account which are to be receivedagainst payment from another registered broker or dealer where such securities werepurchased and are not yet paid for.Rule Series 4.300. Reserved 
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Rule Series 4.400. ReservedRule Series 4.500. Books, Records, and ReportsRule 4.511. General RequirementsLTSE Members and persons associated with a Member shall comply with FINRA ule4511 as if such rule were part of the Exchange’s Rules. For purposes of this LTSE Rule,references t “FINRA rules” shall be construed as references to “LTSE Rules” and ref rencesto “FINRA books and records” shall be construed as references to “LTSE books and records.” Rule 4.512. Customer Account Information(a) LTSE Members and persons associated with a Member shall comply with FINRA Rule4512 as if such rule were part of LTSE’s Rules.(b) For purposes of this LTSE Rule 4.512:(1) References to NASD Rule 2510 (or any successor FINRA Rule) shall beconstrued as references to LTSE Rule 3.260;(2) References to FINRA Rules 2070, 2090, and 4512 shall be construed asreferences to LTSE Rules 6.180, 3.150, and 4.512;(3) References to “a prior FINRA rule” shall be construed as references to “a FINRArule in effect prior to the effectiveness of FINRA Rule 4512”;(4) LTSE and FINRA are parties to a Regulatory Contract pursuant to which FINRAhas agreed to perform certain functions on behalf of LTSE. Therefore, LTSEMembers are complying with LTSE Rule 4.512 by complying with FINRA Rule4512 as written, includ ng, for exa ple, providing information required by FINRAstaff. In addition, functions performed by FINRA, FINRA departments, andFINRA staff under LTSE Rule 4.512 are being performed by FINRA on behalf ofLTSE.Rule 4.513. Record of Written Customer ComplaintsLTSE Members and persons associated with a Member shall comply with FINRA Rule 4513 asif such rule were part of LTSE’s Rules. 
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Rule 4.540. Furnishing of RecordsEvery Member shall furnish to the Exchange, upon request and in a time and manner requiredby the Exchange, current copies of any financial information filed with the Commission, aswell as any records, files, or financ al information pertaining to transactions ex cuted on orrough the Exchange, or transactions in the ame security executed on venu s other thanthe Exchange, or derivatives of such securities. Further, the Exchange shall be allowedaccess, at any time, to the books and records of the Member in order to obtain or verifyinformation related to transactions executed on or through the Exchange or activities relatingto the Exchange.(a) Member Response Time to Exchange Requests. Consistent with the responsibility ofthe Exchange and th Commission to provide for timely regulatory investigations, theExchange has ado te the following general time parameters within which Membersare required to respond to Exchange requests for trading data:(1) 1st Request: 10 business days2 2nd Request: 5 business days(3) 3rd Request: 5 business daysThe third reque letter will be sent to the M mber’s compliance officer and/or seniorofficer. Notwithstanding the parameters listed above, the Exchange reserves the right, inits sole discretion, to require information to be provided more quickly than describedabove.(b) Regulatory Data Submission Requirement. Members sh ll submit to the Exchangesuch Exchange-related order, market, and transaction data as the Exchang byInformation Circular may specify, in such form and on such schedule as theExchange may require.Rule 4.550. Disclosure of Financial Condition(a) A Member shall make availabl t inspection y any bona fide regular customer, uponrequest, the information relative to such Member's financial condition as disclosed init most recent balance sheet prepared either in accordance with such Member'susual prac ice or as required by any state or federal securities laws, or any rule orregulation thereunder. In lieu of making such balance sheet availabl for inspection, aMember may deliver the balance sheet to e requesting bona fide regular customer inpaper or electronic form; provided that, with re p ct to t delivery, thecustomer must consent to receive the balance sheet in electronic form. 
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(b) Any Member who is a party to an open transaction or who has on deposit cash orsecurities of another Me ber shall deliver upon written request of the other Member,in paper or electronic form, a statement of its financial condition as disclosed in itsmost recent balance sheet prepared either in accordance with such Member's usualpractice or as required by any state or federal securities laws, or any rule or regulationthereunder.(c) As used in paragraph (a) of this LTSE Rule 4.550, the term “customer” means anyperson who, in the regular cours of such Member’s business, has cash or securitiesin the possession of such Member. 
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CHAPTER 5. SUPERVISIONRule 5.110. Supervision(a) Supervisory SystemEach Member shall establish and maintain a system to supervise the activities of eachassociated person that is reasonably designed to achieve compliance with applicablesecurities laws and regulations, and with applicable LTSE Rules. Final responsibility forper supervision shall rest with the Member. A Member’s supervisory system shallprovide, at a minimum, for the following:(1) The establishment and maintenance of written procedures as required by thisLTSE Rule 5.110.(2) The designation, where applicable, of an appropriately registered principal(s) withauthority to carry out the supervisory responsibilities of the Mem er for eachtype of business in which it engages for which registration as a broker-dealer isrequired.(3) The reg stration and designation as a branch office or an office of sup rvisoryjurisdiction (“OSJ”) of each loc tion, including the main office, that meets thedefinitions contained in paragraph (e) of this LTSE Rule 5.110.(4) The designation of one or more appropriately registered princi als n each OSJand one or more appropriately Registered Representatives or principals in eachnon-OSJ branch office with authority to carry out the supervisory responsibilitiesassigned to that office by the Member.(5) The assignment of each registered person to an appropriately RegisteredRepresentative(s) or principal(s) who shall be responsible for supervising thatperson's activities.(6) The use of reasonable efforts to determine that all supervis ry personnel arequalified, ei her by virtue of experience or training, to carry out their assignedresponsibilities.(7) The participation of each Registered Representative and Registered Principal,either individually or coll ctively, no less than annually, in an interview or me tingconduc ed by persons designat d by the Member at which compliance matt rsrelevant to the activities of the representative(s) and principal(s) are discussed.Such interview or meeting may occur in conjunction with the discussion of other 
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matters and may be conducted at a central or regional location or at therepresentative’s or principal's place of business.(b) Written Procedures(1) Gen ral Requirements. Each Member shall establish, maintain, and enforcewritten procedures to supervise the types of business in which it engages andthe activiti s of its associated persons that are reasonably designed to achievecompliance with applicable securities laws and regulations, and with applicableLTSE Rules.(2) Review of Member's Investment Banking and Securities Business. Thesupervisory procedures required by this paragraph (b) shall include proceduresfor the review by a Registered Principal, ev d nced in writing, of all transactionsrelating to the investment banking or securities business of the Member.(3) eserved.(4) Revi w of Correspondence and Internal Commu ications. The supervisoryprocedures required by this paragraph (b) shall include procedures for the reviewof incoming and outgoing written (including el ctronic) correspo dence andinternal communications relating to the M mber's investment banking orsecurities business. The supervisory procedures must be a propriate f r theMemb r's business, siz , t ucture, and customers. The supervisory proceduresmust require the Member's review of:(A) incoming and outgoing writte (inclu ing lectron c) correspondence tproperly identify and handle in accordance with firm procedures, customercomplaints, instructions, funds and securities, and communications that are ofa subject matter that require review under LTSE Rules and federal securitieslaws.(B) internal communications to p operly identify those communications that are ofa subject matter that require review under LTSE Rules and federal securitieslaws.R views of correspondence and internal communications must be conducted by aRegistered Principal and must be evidenced in writing, either electronically or onpaper.(5) Review of Customer Complaints. The supervisory procedures require by thisparagraph (b) shall include procedures to capture, acknowledge, and respond toall written (including electronic) customer complaints. 
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(6) Documentation and Supervision of Supervi ory P rs nnel. The supervisorprocedures required by this paragraph (b) shall set forth the supervisory systemestablished by the Member pursuant to paragraph (a) above, and shall include:(A) the titles, registration status, and locations of the required supervisorypersonnel and the responsibilities of each sup rvisory person as these relateto the types of business engaged in applicable securities laws andregulations, and LTSE Rules.(B) a record, preserved by the Member for a period not less than three years,the first two years in n easily accessible place, of n mes of all personswho are designated as supervisory personnel and the dates for which suchdesignation is or was effective.(C) pro edures prohibiting associated persons who perform a supervisoryfunction from:(i) supervising their own activities; and(ii) reporting to, or having their compensation or continued employmentdetermined by, a person or persons they are supervising.a. If a Member deter ines, with respect to any of its supervisoryersonnel, that compliance with subparagraph (i) or (ii) above is nots ble because of the Member’s size or a supervisory personnel’sposition within the firm, the Member must document:1. the factors the Member used to reach such determination; and2. how the supervisory arrangement with r pect to suchsupervisory personnel otherwise complies with paragraph (a)of this LTSE Rule 5.110.(D) rocedures reasonably designed to prevent the supervisory system requiredp rsuant to paragraph (a) of his LTSE Rule 5.110 from b ing ompromiseddue to the conflicts of interest that may be present with respect to theassociated person being supervis d, including the position of such pers ,e revenue such person generates for the Member, or an compensationthat the associated person conducting the supervision may derive from theassociated person being supervised.(7) Maintenance of Written Supervisory Procedure . A copy of Member's writtensupervisory procedures, or the relevant portions thereof, shall be kept and 
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maintained in each OSJ and at each location where supervisory activities areconducted on behalf of the Member. Each Member shall promptly amend itswritten supervisory procedures to reflect changes in applicable ecu ities laws orregulations, including LTSE Rules, and as changes occur in its supervisoryystem. Each Member is responsible for promptly c mmunicating its writtenpervisory proc dures and amendments to all associated persons to whomsuch written supervisory procedures and amendments are relevant based on theiractivities and responsibilities.(c) Internal Inspections(1) Each Member shall conduct a review, at least annually (on a calendar-yearba is), of he businesses in which it engages. The review shall be reasonablydes gned to assist the Member in detecting and preventing vio of, andchieving compliance with, applicabl securities laws and regulations, and withapplicable LTSE Rules. Each M mber shall review the activities of each office,which shall include the periodic examination of customer accounts to detect andpr vent irregularities or abuses. Each Member shall also retain a written record ofthe date upon which each review and inspection is conducted.(A) Each Member shall inspect at least annually (on a calendar-year basis) everyOSJ and any branch office that supervises one or more non-branchlocations.(B) Each Member shall inspect at l ast every three years every branc office thatdoes not supervise one or more non-branch locations. In esta lishing howoften to inspect each on-supervisory branch office, the Member shallconsider whether the nature and complexity of the securities activities forwhich the location is responsible, the volume of business done at thelocat on, and the number of associated persons assigned to the locatiorequire the non-supervisory branch office to be inspected more frequentlythan every three years. If a Member establishes a more fr quent inspectioncycle, the Member must ensure that at least every thr years, t e inspectionrequirements enumerated in paragraph (c)(2) have been met. The Member’swritten supervisory and inspection procedures shall set forth the non-supervisory branch office examination cycle, an explanation of the factorsthe Member used i determ ning th frequency of the examin tions in thecycle, and the manner in which a Member will comply with paragraph (c)(2) ifusing more frequent inspections than every three years.(C) Each Member shall inspect on a r g lar periodic schedule every non-branchlocation. In establishing such schedule, the Member shall consider the nature 
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and complexity of the securities activities for which the location isresponsible and the nature and extent of contact with customers. TheMember's written supervisory and inspection procedures shall set forth theschedule and an explanation regarding how the Member determined thefrequency of the examination.(2) An inspection and review by a Member pursuant to paragraph (c)(1) must bereduced to a written report and kept on file by the Member for a minimum of threeyears, unless the inspection is b ing conducted pursuant to paragraph (c)(1)(C)and the egular p riodic schedule is longer an a three-year cycle, in which casethe report must be kept on file at least until the next inspection report has beenwritten.(A) If applicable to the locati n being inspected, that location's written inspectionreport must include, without limitatio , the testing and verificat on of theMember's policies and procedures, including supervisory policies andprocedures in the following areas:) safeguarding of customer funds and securities;) mainta ning books and records;(iii) supervision of supervisory personnel;(iv) transmittals of funds (e.g., wires or checks, etc.) or securities fr mcustomers to third- party accounts; from customer accounts to outsideentities (e.g., banks, investment companies, etc.); from custom raccounts to locations other than a customer's primary residence (e.g.,post office box, "in care of" accounts, alternate address, etc.); andbetween customers and Registered Representatives, including thehand-delivery of checks; and(v) changes of customer account information, including address andinvestment objectives changes and validation of such changes.(B) The policies and procedures required by paragraph (c)(2)(A)(iv) must includea means or method of customer confirmation, notification, or follow-up thatcan be documented. Members may use reasonable risk-based criteria todetermine the authenticity of the transmittal instructions.(C) The policies and procedures required by paragraph (c)(2)(A)(v) must include,for each change processed, a means or method of customer confirmation, 
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notification, or follow-up that can be documented and t at complies withRules 17a-3(a)(17)(i)(B)(2) and 17a-3(a)(17)(i)(B)(3) of the Act.(D) If a Member does not engage in ll of the activities enumerated in paragraphs(c)(2)(A)(i) through (v) at location being inspected, the Member mustiden fy those activities in the Member's written supervisory procedures or thelocation's written inspection report and document in the Member's writ eni procedures or the location' written inspection report thatsupervisory policies and procedures for such activities must be in place atthat location before the Member can engage in them.(3) For each inspection conducted pursuant to paragraph (c), a Member must:(A) have procedures reasonably designed to prevent the effectiveness of theinspections required pursuant to paragraph (c)(1) of this LTSE Rule 5.110from being compromised due to the conflicts of interest that may be presentwith respect to th location being insp cted, including but not limited to,economic, commercial, or fin cial interests in the associated persons andbusinesses being inspected; and(B) ensure tha the person conducting an inspection pursuant to paragraph(c)(1) is not an associated person assigned to the location or is not directly orindirectly supervised by, or otherwise reporting to, an associated personassigned to the location.(C) If a Member determines that compliance with paragraph (c)(3)(B) is notpossi le either because of a Memb r's size or its business m del, theMember must document in he inspection r port bo h the factors the Memberused to make its determination and how the inspection otherwise complieswith paragraph (c)(1).(d) Transaction Review and Investigation(1) Each Membe shall include in its supervisory procedures a process for the reviewof securities transactions that are reasonably designed to identify t ades that mayviolate the provisions of the Exchange Act, the rules thereunder, or LTSE Rulesprohibiting insider trading and manipulative and deceptive device that areeffected for the:(A) accounts of the Member; 
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(B) accounts introduced or carried by the Member in w ich a person associatedwith the Member has a beneficial interest or the authority to makeinvestment decisions;(C) accounts of a person associated with the Member that are disclosed to theMember pursuant to LTSE Rule 5.170, as applicable; and(D) covered accounts.(2) E ch Member must conduct promptly an internal investigation into any suchtrade to determine whether a violation of those laws or rules has occurred.(3) A Member engaging in investment banking services must f le with LTSE, writtenrepor s, signed by a senior officer of the Member, at such times and, withoutlimitation, including such content, as follows:(A) within ten business days of the end of each calendar quarter, a written reportdescribing each internal investigation initiated in the previous calendarquarter pursua t to paragraph (d)(2), including the identity of the Member,the date each internal investigation commenced, the sta us of each openinternal investigation, the resolution of any internal inves igation reachedduring the previous calendar quarter, and, with respect to each internalinvestigation, the identity of the security, trades, accounts, associatedpersons of the Member, or associated person of the Member's familymembers holding a covered account, under review, and that includes a copyof the Member's policies and procedures required by paragraph (d)(1).(B) within five business days of completion of an in ernal investigation pursuantto paragraph (d)(2) in which it was det rmined that a violation of thevisions of the Exchange Act, the rules thereunder, or LTSE Rulesprohibiting ins der trading and manipulative and deceptive dev ces hadocc rred, a written report detailin the completion of the investigation,including the results of the investigati n, any internal disciplinary actionaken, and any referral of the matter to another self-regulatory organization,the SEC, or any other federal, state, or international regulatory authority.(4) DefinitionsFor purposes of this LTSE Rule 5.110(d):(A) The term "covered account" shall include any account introduced or carriedby the Member that is held by: 
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) the spouse of a person associated wit the Member;(ii) a child of the p rson associated with the Member or such person'sspouse, provided that the child resides in the same household as or isfinancially dependent upon the person associated with the Member;(iii) any other related individual over whose account the person associatedwith the Member has control; or(iv) any other individual over whose account the associated person of theMember has control and to whose financial support such personmaterially contributes.(B) The term "i vestment banking services" shall include, w thout limitation,acting as an underwriter, participating in a selling group in an fering for theissuer, or otherwise acting in furtherance of a publ c offering of the issu r;acting as a financial adviser in a merger or acquisition; providing venturecapital or equity lines of credit or serving as placement agent for the issuer orotherwise acting in furtherance of a private offering of the issuer.(e) Responsibility of Member to Investigate Applicants for RegistrationEach Member shall ascertain by investigation the good charact , business reputation,qua fications and experience of an applicant before the Member applies to r gister thatapplicant with LTSE, and before making a representation to that effect on the applicationfor registration.If the applicant previously has been registered with LTSE or another self-regulatoryorgan zation, the Me ber s all review a copy of the appl cant’s most recent Form U5,including any amendments thereto, wi in 60 days of the filing date o an application forregistration, or demonstrate to LTSE that it has made reasonable efforts to do so. Inconducting its review of the Form U5, the Member shall take such action as may bedeemed appropriate.The member shall also review an applicant’s employment experience to dete mine if theapplicant has been recently employed by a Futures Commission Merchant or anIntroducing Broker that is notice-registered with the SEC pursuant to section 15(b)(11) ofthe Excha ge Act. In such a case, the Member shall also review a copy of the applicant’smost rec t Commodity Futures Trading Commission Form 8-T, including anyamendments thereto, within 60 days of the filing date of an application for registration, ordemonstrate to LTSE that it has made reasonable efforts to do so. In conducting its 
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review of a Form 8-T, the Member shall take such action as may be deemedappropriate.In addition, each member shall establish and implement written procedures reasonablydesigned to verify the accuracy and completeness of the information contained in anapplicant’s initial or transfer Form U4 no later than 30 cal ndar days after the f rm is filedwith LTSE. Such procedures shall, at a minimum, provide for a search of reasonablyavailable public records to be co ducted by the memb r, or a third-party serviceprov der, to verify the accuracy and completeness of the information contained in theapplicant’s Form U4.(f) DefinitionsFor purposes of this LTSE Rule 5.110:(1) “Office of Supervisory Jurisdiction” or “OSJ” means any office of a Member atwhich any one or more of the following functions take place:A order execution or market making;B) structuring of public offerings or private placements;(C) maintaining custody of customers' funds or securities;D) final acceptance (approval) of new accounts on behalf of the Member;(E) review and endorsement of customer orders, pursuant to paragraph (b)(2)above;(F) final approval of retail communications for use by persons associated with theMember, pursuant to LTSE Rule 3.280, except for an office that solelyconducts final approval of research reports; or(G) responsibility for supervising the activities of persons associated with theMember at one or more other branch offices of the Member.(2) A "branch office" is any location where one or more associated persons of aMember regularly conducts the business of effecting any transactions in, orinducing or attempting to induce the purchase or sale of, any security, or is heldout as such, excluding:(A) Any location that is established solely for cust mer s rvice or back officetype functions where no sales activities are conducted and that is not heldout to the public as a branch office; 
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(B) Any location that is the associated person's primary residence; provided that(i) Only one ssociated person, or multipl associated persons who resideat that location and are members of the same immediate family,conduct business at the location;(ii) The location is not held out to the public as an off ce and the associatedperson does not meet with customers at the location;ii) Neither customer funds nor securities are handled at that location;(iv) The associated person is assigned to a designated branch office, anduch d signated branch office is reflected on all business cards,stationery, retail communications and other communications to thepublic by such associated person;(v) The associated person's correspondence and communications wit t epublic are subject to the Member’s supervision in accordance with thisLTSE Rule 5.110;(vi) Electronic communications (e.g., e-mail) are made through the Member'selectronic system;(vii) All orders are entered through the designat d branch office or anelectronic system established by the Member that is reviewable at thebranch office;(viii) Written supervisory procedures pertaining to supervision of salesctivities conducted at the residence are maintained by the Member;and(ix) A list of the residence locations is maintained by the Member;(C) Any location, other than a primary residence, that is used for securitiesbusiness for less than 30 busin ss days in any one calendar year, providede Member complies with the provisions of subparagraphs (2)(B)(i)through (ix) above;(D) Any office of convenience, wh re associated persons occasi nally andexclusively by appointment meet with customers, which is not held out to thepublic as an office;*(E) Any location that is used primarily to engage in non-securities a tivities andfrom which the associated person(s) effects no more than 25 securities 
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transactions in any one calendar year; provided that any retailcommunication identifying such location also sets forth the address andtelephone number of the location from which the associated person( )conducting business at the non-branch locations are directly supervised;(F) The floor of a registered national securities exchange where a Memberconducts a direct access business with public customers; or(G) A temporary loca ion established in response to the implementation of abusiness continuity plan.(3) Notwithstanding the exclusions in subparagraph (2), any location that isresponsible for supervising the a tivities of persons associated with the M mberat one (1) or more non-branch locations of the Member is considered to be abranch office.(4) The term "business day" as used in paragraph (f)(2) of this LTSE Rule 5.110 shallnot include any partial business day provided that the associated person spendsat least four hours on such business day at his or her de gnated branch officeduring the hours that such office is normally open for business.
* * * * * Supplementary Material * * * * .01 Registration of Main Office.AOLTSMSJeEifmRitbuemler'es5em.t1sa1tinh0e(fo)d.ffeIicnfinegitloeioncenasrtaiool,nftahise"rbenrqaautnuircrehedootfoficabceet"ivroiterieg"isosftcfeicorneddouafcnsteuddpdeaertsvaigisonmraayteinjudroiasffsdiciacetbiowrnaill"nscaahstisosfeffyict tfehoerothr inrequ rements of such terms..02 Designation of Additional OSJs.In addition to the locations that meet the definition of OSJ in LTSE Rule 5.110(f), each Member shallpaalsesrotsoorwengshiesintteharecracntoodrddaeensscigigennwaatitteehaothtlohecesarttoaiofnfnicdaerssdasansseOOtSSfoJJr,sthtahsine isMLTenSmeEcbeeRsrsusalehryo5ut.old11sc0uo.pnIensridvmiesaerktinihtsegafaosllosdoewcteiainrtmgedinfaacttioorns:(a) wrehgeutlaherrcroengtisactet rweidthppeursbolicnscuast ttohme elorsca; tion engage in retail sales or other activities involving(b) wothheetrhweisr ea ssuupbesrtavinsteiadl fnruomb, esur cohf rloecgaisttioerne;d persons conduct securities activities at, or arec w e er e location is geographically distant from another OSJ of the firm;d w e er e Member's regis ered persons are geographically dispersed; and(e) whether the securities activities at such location are diverse or complex. 
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Supervision of Multiple OSJs by a Single Principal.pLoTrffinicScEeip(Ra"oulsnle-ins5ite.e1a1pc0hrin(aOc)Sip(4Ja)l"wre)it.qhTuhtirheeesdaeausMtigheonmraittbyeedtorotcona-dsrreityseoigpunrtianthtceeipoasnulefpoeorrrevmisacoohrreyOarSepsJpprmoonpursiaibt htilitealyiveerseaagspisshtiegyrsneiecddalto thatpraeresdpseoansscieibg,nilitoeniedasto.rCebgoeuntlshaerqaounned-nsrtitlyoeu, tptinhrineercebipaisasilasp,guaertsneuearcanhlt pOreSLsJTuSfmoErpwtRiohunilecth5at.h1te1a0pp(rrain)(cc4iip)paatollhwsauisllpnesuorvptiseberevmidseoosrryeignthaatendone OSJ. If a Member determines it is necessary to designate and assign one appropriatelyregistered principal to be the on-site principal pursuant to LTSE Rule 5.110(a)(4) to supervise two ormore OSJs, the Member must take into consideration, among others, the following factors:(a) wachteivtihtieersthaendona-sssiotecipartiendcippearlsisonqsuainlifeieadchbylovcirattuioeno; f experience and training to supervise the(b) washseothcieartethdepoenrs-sointes pinrinecaipchallohcaastiothne; capacity and time to supervise the activities andc w e er e on-site principal is a producing Registered Representative;(d) wprhinecthipearl tishepOhySsJicloalclyatpiorenseanrteaint esaucfhficloiecnattlyiocnloosneaprreogxuimlaitryatnodernosuutirneethbaatstish;eaonnd-site(e) the nature of activities a ach location, including size and number of associated persons,scf obpuesinofebssusdinoenses, tahcetivdiistiecips,linnaatruyrehisatnodrycompf pelersxoitnysoaf spsroigdnuecdtstoansducsherlovcicaetsioonfsf,earendd, avnoylumeother indicators of irregularities or misconduct.The Member must establish, maintain, and enforce written sup rvisory procedures regarding thesupervision of all OSJs. I all cases where a Member designates and assigns one on-site principalto supervise more than one OSJ, the Member must document in the Member's written supervisoryaunpdeinrvsispoercytiosntrupcrtoucredtuorebse trheeasfaocntaobrsleuasned tthoeddeetetermrminineawtiohny bthyethMeeMmebmerbceornwsillidebresssuubcjhect toscrutiny.Annual Compliance Meeting.ArReugMleisetm5e.rb1ee1dr0p(isae)rn(s7oo)tn.rsAeqtMouiecreomdmbtpeolyr cthowanittdhcuthchoteoinas-enpsneurtsoaolcncoomnmdeupecliattincngocsemwmpitliaehenetcinaecghm(oreeregintisinttegersrveuiedswipn)egrresoqothuneirorerdmgebroyt uLopTdoSsfE(e.g., on-demand webcast or course, video conference, interactive classroom setting, telephone, oroth r electronic means) must e s re, at a minimum, th t each register d person at nds the e tiremeeting (e.g., an on-demand annual complian webcast would require each registered person tous a u ique user ID and password to gain access and use technology platform to track the imespent on the webcast, provide click-as-you go confirmation, and have an attestation of completion atthe end of a webcast) and is able to ask questions regarding the presentation and receive answersin a timely fa hion (e.g., an n-demand annual compliance webcast that llows registered persons toask questions via an email to a presenter or a c ntraliz d addr ss or via a telephone hotline andreceive timely responses directly or view such responses on the Member's intranet site).Risk-Based Review of Member's Investment Banking and Securities Business.AthaMteamrebgeisr mtear ydupsreinaciprisakl -rbeavsieewd,raellvietrwanssyasctteiomnstoreclaomtinpglytowitthheLinTvSeEstRmulent5b.1a1n0k(inbg)(2o)r'sserecquuritiriesmentbusiness of the Member. A Member is not required to conduct detailed reviews of each transaction if 
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a Member is using a reasonably design d risk-based review system t t rovides a Member withsufficient informat n that permits the Member to focus on the areas that pose the greatest numbersand risks of violation.Risk-Based Review of Correspondence and Internal Communications.By employing risk-based principles, a Member must decide the extent to which additional policiesand procedures for the review of:(a) isnucbojmecint gmatntderosulitsgtoidnginwLrTittSeEn R(inuclelu5d.in11g0e(lbe)c(4tr)oanrice)nceocrreessspaoryndfoernitcse bthuastinfaelslsouatnsdidsetroufctthuere.If a Member's procedures do not require that all correspondence be reviewed before use ordistribution, the procedures must provide for:(i) tghoeverdnuincgatcioonrraensdpotrnadineinncgeo; f associated persons regarding the Member’s proceduresi) the documentation of such education and training; and(iii) sfoulrlovweilelda.nce and follow-up to ensure that such procedures are implemented and(b) iRnutelernsaalncdomfemdeurnaicl asetiocunrsittiehsatlaawresnaoret onfeacessusbajeryctfomraittstebruthsaintersesquairned rsetvruiecwturuen.der LTSEEvidence of Review of Correspondence and Internal Communications.pTahpeeervaidnednmceusotfcrelevaierlwy idreeqnutifiryedthine rLeTvSieEwReru,leth5e.1in1te0r(nba) lmcuosmtmbeuncichraotnioicnleodr ceoitrhrerspeolencdtreonnciceatllyhatowr oansviewed, the date of review, and the actions taken by the Member as a result of a y significantregviuelwat.ory issues identified during the review. Merely opening a communication is not sufficientDelegation of Correspondence and Internal Communication Review Functions.In the course of the supervision and review of correspondence and internal communicationspreeqrsuired wbyhoLTnSeeEdRnuolet b5e.1r1e0g(isbt)e(r4e)d,.aHsouwpeevrveirs,otrh/epsriunpceipravisl moa/ypdrienlecipgalterecmeratinaisn ufultnimctaiotenlys toresponsible for the perfo mance f all necessary supervisory reviews, irrespective of whether he orshe delegates functions related to the review. Accordingly, supervisors/ principals must takereasonable and appropriate action to ensure delegated functions are properly executed and shouldevidence performance of their procedures sufficiently to demonstrate overall supervisory control.Retention of Correspondence and Internal Communications.Each Member shall r tain the int rnal communications and corr pondence of associated personsrelating to the Member's investment anking or securities business for the period of time andaccessibility specified in Rule 17a-4(b) under the Act. The names of the per ons who preparedoutgoing correspondence and who reviewed the co respondence shall be ascertainable from theretained records, and the retained records shall be readily available to LTSE, upon request.Supervision of Supervisory Personnel.AofMLTeSmEbeRr'uslede5t.e1r1m0inparotiohibn itthinagt itsuispenrovtispoorsyspibelersotonncoeml frpolymwsituhpepravriasginrgapthesir(bo)w(6n)(aCc)t(ivi)itoier s(ba)n(6d)(fCro)m(ii) preeprsoortninsgthtoe,yoarroethseurpweirsveishinagvignegnceormallpyewnsillaatiorisneoinr cinonstinanuceedsewmhpelorey:ment determined by, a person or 
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a the Member is a sole proprietor in a single-person firm;b a reg tere person the Member's most senior executive officer (or similar position); or(c) asimreiglaisr tpeoresditiopnesrs).on is one of several of the Member's most senior executive officers (orUse of Electronic Media to Communicate Written Supervisory Procedures.A Member may use electronic media to satisfy its obligation to communicate its written supervisorypwrroitcteendusruepse,ravnisdoaynypraomceednudrmesenhtatvheerbeeteon, ppurrosmuaptnlyt tcooLmTmSuEnRicualeted5.t1o1,0a(nb)(a7r)e, prroavdidilyedacthcaets:s(ib1)lethbey,all associated persons to whom such supervisory procedure apply based on their activities and 
prweersitrpsteoonnnsssibuapilitreiernvsoisttifohierryoduptgrhohac,tefaodmrureeexnsadmamrpelenpt,rsothmreepleMtlyveampnotbsteotre'tsdheintoirtrtaahcneteivMtitseieymsstbeaemnr'd;s(re2el)sepacolltrnoasnmibiceilitnmdieemsdeiahna;tvs(3et)obaetshesenociatedmade to the written s pervisory procedures; (4) he Member has reas nable procedures to monitorand maintain the security of the material posted to ensure that it cannot b altered by unauthorizedpersons; and (5) the Member retains current and prior versio s of its written supervisory proceduresin compliance with the applicable record retention requirements of Rule 17a-4(e)(7) under the Act.Standards for Reasonable Review.In fulfilling its obligations under LTSE Rule 5.110(c), each Member must conduct a review, at leastannually, of the businesses in which it engages. The review must be reasonably designed to assistin etecting and preventing violations of and achieving compliance with applicable securities lawsand regulations and with LTSE rules. Each Member shall establi h and maintain upervisorypstrrouccetudruer,esctohpaet mofubsut stainkeesins taocctiovitniesids,enrautmiobne, raamnodnglocoathtioernthoinf tghse, MtheemMbeemr’sbeorf’fsicseizs,et,hoergnaantuizreatioanndalco plexity of the products and services offered by the Member, the volume of business done, thenumber of associated persons assigned to a location, the disciplinary history of RegisteredRepresentatives or associated persons, any indicators of irregularities or misconduct (i.e., "redflags"), etc. The procedures established and reviews conducted must provide that the quality ofsupervision at remote locations is sufficient to ensur compliance with applicable securities laws andregulations a d with LTSE Rules. A Member must be especially diligent in establishin procedures 
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General Presumption of Three-Year Limit for Periodic Inspection Schedules.LbTaSnEchRlouleca5ti.o1n1.0I(nc)e(s1t)a(Cbli)srheinqugiraesnoanM-beramnbcehr lotocinatsiopnecintsopneactiorenguslachrepdeurleio,dtichesrcehisedaulegeenveerrayl non-palorbnesgseunrmcpepetoioriofnadntihcyainint sadpincoacntoio-rbnsraosncfchirheredloguculeala,tiortithnieewsMilloermbmebiseincrsompneudcsuttecddto(ai.cteule.m, a"ersnettdeinfvlaeitgrsysw"t)hr.ritIetfeeanyMeuaeprmse,brveeivrseoenrsytinaabntlihdsehes ainspection procedures the factors used in determining that a longer periodic inspection cycle isappropriate. 
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.14 Exception to Persons Prohibited from Conducting Inspections.AresMpeemctbteor'wshdoetisernmoint aallotiownethdattoitcisonndoutcptoaslosibcaletioton’csoinmspplyecwtioithnLwTillSEgeRnuelerally5.1a1r0is(ec)in(3)in(Bst)awnitcheswhere:a e em er as only one office; or(b) tOhSeJMmeamnbaegrehrawshaobisusailnseoscsomnsoidelrewdhethre osfmficaellso’rbsrainngcleh-opfeficrseonmoafnfiacgeesrr.eport directly to an* Where such office of convenience is located on bank premises, sign ge necessary to comply withapplicable federal and state ws, rules and regulation , LTSE Rules, applicable rules andregulations of ot er self-regulatory organizations, and securities and banking regulators may bedisplayed, and shall not be deemed “holding out” for purposes of this section. 
Rule 5.120. Supervisory Control System(a) Each Member shall designate an specifically identify to LTSE one or more principalswho shall establish, maintain, and enforce a system of supervisory control policiesand procedures that:(1) test and verify that the Member's supervisory procedures are reasonablydesign d with respe t to the activities of the Member and its associated persons,to achiev compliance with applicable securities laws and regulations, and withapplicable LTSE Rules; and(2) create additional or amend supervisory procedures where the need is identifiedby such testing and verification. The desig ated principal or principals mustsubm t to the Member's senior management no less than annually, a reportdetailing each Member's syst m of supervisory co trols, the summary of the testresults and significant identifi exceptions, and any additional or amendedsupervisory procedures created in response to the test results.(b) Each report provided to senior management pursuant to paragraph (a) in the calendaryear following a calendar year in which a Member reported $200 million or more ingross revenue must include, to the extent applicable to the Member's business:(1) a tabulation of the reports pertainin to customer complaints and internalinvestigations made to LTSE during the preceding year; and(2) discussion of the preceding year's compliance efforts, including procedures andeducational programs, in each of the following areas: 
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A trading and market activities;(B) investment banking activities;C antifraud and sales practices;D) finance and operations;(E) supervision; and(F) anti-money laundering.(c) For purposes of paragraph (b), "gross revenue" is defined as:(1) total revenue as reported on FOCUS Form Part II or IIA (line item 4030) lesscommodities revenue (line item 3990), if applicable; or(2) tota revenue as reported on FOCUS Form Part II CSE (line item 4030) less, ifapplicable, (A) commissions on commodity transactions (line item 3991); and (B)commodities gains or losses (line items 3924 and 3904).Rule 5.130. Annual Certification of Compliance and Supervisory Processes(a) LTSE Members and p rsons associated with a Member shall comply with FINRA Rule3130 as if such rule were part of LTSE’s Rules.(b) For purposes of this LTSE Rule:(1) references to "FINRA Rules" shall be construed as references to "LTSE Rules," and(2) references to "MSRB rules" shall be deleted.Rule 5.140. ReservedRule 5.150. Prevention of the Misuse of Material, Non-Public InformationEach Member must establish, maintain and enforce written procedures reasonably designed,taking into consideration the nature of such Member’s busines , to pr vent the misuse ofmaterial, n n-public information by such Member or persons associated with such Member.Members for whom the Exchange is the Designated Examining Authority th t are requ red tofile SEC form X-17A-5 wit the Exchange on an annual or more frequent basis must filecontemporaneously with the submission for the c lend r year-end "Insider Trading andSecurities Fraud Enforcement Act of 1988 compliance acknowledgements stating that the 
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procedures mandated by this LTSE Rule have been established, enforced, and maintained.Any Member or associated person of a Member who becomes aware of a possible misuseof material, non-public information must notify LTSE Regulation.(a) F r purposes of this LTSE Rule 5.150, conduct constituting the misuse of material,non-public information includes, but is not limited to, the following:(1) trading in any securiti s issued by a orporation, or in any related securities orrelated options or other deriva ive securities, while in possession of material, non-public information concerning that issuer;(2) trading in a security or related options or other derivative securities, while inpossession of mat rial non-public information concerning imminent transactionsin the security or related securities; or(3) disc osing to an ther person or entity any material, non-public informationinvolving a corporation whose shares are publicly traded or an imminenttransaction in an underlying curity or related securities for the purpose offacilitating the possible misuse of such material, non-public information.(b) This LTSE Rul 5.150 provides that, at a minimum, each Member establish, maintain,and enforce the following policies and procedures:(1) all associated persons of the Member must be advised in writing of theprohibition against the misuse of material, non-public information;(2) ll ssociated persons of the Mem er must sign att stations affirming theirawareness of, and agreement o abide by, the aforementioned prohibitions.These signed attestations must be maintained for at least three years, the firsttwo years in an easily accessible place;(3) ea h Member must receive and retain copies of tr de confirmations and monthlyaccount statements for each account in which an associated p rson has a directo indirect financial interest or makes investmen decisions. The activity in suchbrokerage accounts should be reviewed at l ast qua terly by the Member forthe purpose of detecting the possible misuse of material, non-public information;(4) all associated persons must disclose to the Member wheth r they, or ny personwhos account they have a d rect or indirect financial interest, or makeinve tment decisions, are an officer, director, or 10% shareholder in a companywhose shares are publicly traded. Any transaction in the stock (or optionhereon) of such company shall be revi wed to determine whether thetransaction may have involved a misuse of material non-public information. 
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Maintenance of the foregoing policies and procedures will not, in all cases, satisfy therequ rements and intent of this LTSE Rule 5.150; the adequacy of each Member’spolicies and procedures will depend upon the nature of such Member’s business.Rule 5.160. Anti-Money Laun ering Compliance ProgramEach Member shall evelop and implement a written anti-money launder ng programreasonably designed to achieve and monitor the Member's complia ce with the requirementsof the Bank Secrecy Act (31 U.S.C. 5311, e seq.), and the implementing regulationspromulgated thereunder by the Department of the Treasury. Each Member's anti- oneylaundering program must be approved, in writing, by a Member of senior management. Theanti-money laundering programs required by this LTSE Rule 5.160 shall, at a minimum:(a) es ablish and implement policies and procedures that can be reasonably expected todetect and cause the reporting of transactions required under 31 U.S.C. 5318(g) andthe implementing regulations thereunder;(b) establish and implement olicies, procedures, and internal controls reasonablydesigned to achieve compliance with the Bank Secrecy Act and the implementingregulations thereunder;(c) provide for annual (on a calendar-year asis) independent t sting for compliance tobe conducted by Member personnel or by a qualified outsid party, unless theMember does not execute transactions for customers or otherwise hold cu tomeraccounts or act as an introducing broker with respect to customer accounts (e.g.,engages solely in proprietary trading or conducts business only with other broker-dealers), in which case such "independent testing" is required every two years (on acalendar-year basis);(d) designate and identify to LTSE (by name, title, mailing address, e-mail address,telephone number, and facsimile number) n individual or individuals respon ible forimplementing an monitoring the day-to-day operations and internal controls of thprogram (such individual or individuals must be an asso iated person of the Member)and provide prompt notification to LTSE regarding any change in suchdesignation(s); and(e) provide ongoing training for appropriate personnel.
* * * * * Supplementary Material * * * * .01 Independent Testing Requirements.(a) All Members should undertake more frequent testing than required if circumstances warrant. 
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(b) Independent testing, pursuant to LTSE Rule 5.160(c), must be conducted by a designatedperson with a working knowledge of applicable requirements under the Bank Secrecy Act andits implementing regulations.(c) Independent testing may not be conducted by:1 a person who performs the functions being tested,2 the designated anti-money laundering ompliance person, or(3) a person who reports to a person described in either subparagraphs (1) or (2) above..02 Review of Anti-Money Laundering Compliance Person Information.Each Member must ident fy, revi w, an , if necessary, update the information regarding its anti-money laundering compliance person designated pursuant to LTSE Rule 5.160(d) in the mannerprescribed by LTSE Rule 2.170(g). 
Rule 5.170. Transactions for or by Associated PersonsMembers and persons associated with a Member shall comply with FINRA Rule 3210 as ifsuch rule were part of the Exchange ’s Rules. 
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CHAPTER 6. MISCELLANEOUS PROVISIONSRule 6.110. Comparison and Settlement Requirements(a) Every Member who is a Member of a registered clearing agency shall implementcomparison and settlement procedures under the rules of such entity.(b) For purpo es of this LTSE Rule, a registered clearing agency shall mean a clearingagency (as defined in the Act) which has agreed to supply the Exchange with datareasonably requested in order to permit Exchange to enforce compliance by itsMembers with the provisions of the Act, the rules and regulations thereunder, and theRules of the Exchange.(c) Anything contained in paragraph (a) to the contrary notwithstanding, the Board mayextend or postpone the time of the delivery of an Exchange transaction whenever, inits opinion, such action is call d for by the public interest, by just and equitableprinciples of tra e or by the need to meet unusual conditions. In such case, deliveryshall be effected at such time, place and manner as directed by the Board.Rule 6.120. Failure to Deliver and Failure to Receive(a) Borrowing and deliveries shall be effected in accordance with Rul 203 of RegulationSHO, under the Exchange Act. The Exchange incorporates by ref nce Rules 200and 203 of Regulation SHO, to this LTSE Rule 6.120, as if they were fully set forthherein.Rule 6.130. Forwarding of Proxy and Other Issuer-Related Materials; Proxy Voting(a) A Member wh n so requested by an issuer and upon being furnished wi h: (1)sufficient cop es of proxy material, annual reports, information statements or othermaterial required by law to be sent to security holders periodically, and (2) satisfactoryass rance that it will be eimbursed by such issuer for all ou -of-pocket exp nses,including reasonable clerical expenses, shall transmit promptly to each beneficialown of securities (or the beneficial owner’s designated investment adviser) of suchissuer which are in its possession and control and reg stered in a name other thanthe name of the beneficial owner all such material furn shed. In the event of a proxyso icitation, such material shall include a signed proxy ind cating the number of sharesheld for such beneficial owner and bearing a symb l identifying th proxy with proxyrecords maintained by the Member, and a letter informing he beneficial owner (or thebeneficial owner's designated investment adviser) of the time limit and necessity forcompleting the proxy form and forwarding it to the person soliciting proxies prior tothe expiration of the time limit in order for the shares to be represented at the 
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meeting. A Member shall furnish a copy of the symbols to the person soliciting theproxies and s all also retain a copy thereof pursuant to the provisions of Exchange ActRule 17a-4. This paragraph shall not apply to beneficial owners residing outside of theU.S., though Members may voluntarily comply with the provisions hereof in respect ofsuch persons if they so desire.(b) No Member shall give a proxy to vote stock that is registered in its name, unless: (i)such Member is the be eficial owner of such stock; (ii) such proxy is given pursuantt written instructions of the beneficial owner; or (iii) such proxy is given pursuantto the rules of any national securities exchange or association of which it is aMember, provided that the records of the Member clearly indicate the procedure it isfollowing.(c) Notwithstanding the foregoing, a Member that is not the bene icial owner of a securityregis ered under Se tio 12 of the Exchange Act is prohibited from granting a proxy tovote the security in connection with a shareholder vote on the election of a Member ofthe b ard of directors of an issuer (except f a vote with resp ct to uncontestedelection of a Me ber of the board of directors of any investment c mpany regist redunder the Investment Compa y Act of 1940), executive compensation, or a y othersig ifican matter, as determined by Co mission, by rule, unless the beneficialowner of the security has instructed the Member to vote the proxy in accordance withthe voting instructions of the beneficial owner.(d) Notwithstanding the foregoing, a Member may give a proxy to vote any stockregistered in its name if such Member holds such stock as executor, administrator,guardian, trustee, or in a similar representative or fiduciary capacity with authority tovote. A Member that has in its possession or within its control stock registered in thename of anothe Member and at desires to transmit signed proxies pursuant to theprovisions of paragraph (a) of this LTSE Rule 6.130, shall obtain the requisite numberof signed proxies from such holder of record. Notwithstanding the foregoing: (1) anyMember designated by a named Employee Retirement Income Security Act of 1974 (asamended) (“ERISA”) Plan fiduciary as the investment manager of stock held as assetsof the ERISA Plan may vote the proxies in accordance with the ERISA Plan fiduciaryresponsibilities if the ERISA Plan expressly grants discretion to the investmentmanager to manage, acquire, or dispose of any plan asset and has not expresslyreserved the proxy voting r ght for the named ERISA Plan fiduciary; and (2) anydesignated investment adviser may vote such proxies.(e) Designated Investment Advisor 
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For purposes of this LTSE Rule 6.130, the term “designated investment adviser” is aperson registered under the Investment Advisers Act of 1940 (as the same may beamended from time-to-time) (the “Advisers Act”), or regist red as an investment adviserunder the laws of a state, who exercises investment discretion pursuant to an advisorycontract for the beneficial owner and is designated in writing by the b neficial owner torec ive proxy and relat d materials and vote the proxy, and to receive annual reports andother material sent to security holders.(f) For purposes of this LTSE Rule 6.130, the term “state” shall have the meaning givento such term in Section 202(a)(19) of the Advisers Act.(g) The written esignation must be signe by the beneficial owner, be addressed to theember, and include the name of the designated investment adviser.(h) Members that receive such a written designation from a beneficial owner must ensurethat the designated investment dviser is r gistered with the SEC pursuant to theAdvisers Act, or with a state as an investment adviser un er the laws of such state,and that the investment adviser is exercising investment discretion over thecustomer’s accoun pursuant to an advisory contract to vote proxies and/or to receiveproxy oliciting material, annual reports and other material. Members must keeprecords substantiating this information.(i) Beneficial owners have an unqu lified right at any time to rescind designation of hevestment adviser to receive materials and to vote proxies. The rescission must bein writing and submitted to the Member.Rule 6.140. Assigning of Registered Securities in Name of a Member(a) A Member may authorize one or more persons who are its employ es to assignsecurities in e name of such Member and to guarantee assignments ofregistered securities with the same effect as if the name of such em er had beensigned under like circumstances by one of the partners of the Member or by oneof the authorized officers of the Member by executing and filing with the Exchange, ina form prescribed by it, a separate Power of Attorney for each person so authorized.Rule 6.150. CommissionsNot ing in LTSE Rules, the Bylaws or the Exchange practices shall be construed to require,uthorize or permit any Member, or any person associated with a Member, to agree orarrange, directly or indirectly, for the c arging of fixed rates of commission for transactionseffected on, or effected by the use of the facilities of, the Exchange. 
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Rule 6.160. Off-Exchange TransactionsNo rule, stated policy or practice of this Exchange shall prohibit or condition, or be construed toprohibit or condition or otherwise limit, directly or indirectly, the ability of an Member to ffectany trans ction otherwise than on this Exchange with another person in any security listed onthis Exchange, or to which unlisted trading privileges on this Exchange have been extended.Rule 6.170. Regulatory Services AgreementThe Excha ge may enter into one or more agreements with another self-regulatoryorganization to provide regulatory services to the Exchange t assist the Exchange idischarging its obligations under Section 6 and Section 19(g) of the Exchange Act. Any actiontaken by another self-regulatory organization, or its employees or authorized agents, actingon behalf f the Exchange pursuant to a regulatory services agreement shall be deemed tobe an acti n taken by the Exc ange; provided, however, that nothing in this provision shallaffect the oversight o suc other self-regulator organizati by the Commission.Notwithstanding the fact that the Exchange may enter into one or more regulatory servicesagreements, the Exchange shall retain ultimate legal responsibility for, and control of, its self-regulatory responsibilities, and any such regulatory services agreement shall so provide.Rule 6.180. Transactions Involving LTSE Employees(a) When a Member has actual notice that an LTSE employee has a financial interest in,or controls trading in, an account, th Member shall promptly obtain and implementan instruction from the employee directing that duplicate account statements beprovided by the Member to LTSE.(b) No Member shall directly or indirectly make any loan f m ney or securities to anyLTSE employee; provid , however, that this prohibition does not apply to loans madein the context of disclosed, routine banking and brokerage agreements, or loans thatare clearly motivated by a personal or family relationship.(c) Notwithstanding the annual dollar limitation set forth in LTSE Rule 3.291, no Membershall directly or indirectly give, or permit to be given, anything of more than nominalvalue to any LTSE employee who has responsibility for a regulatory matter thvolv the Member. For purposes of this subsect on, the term “regulatory matter”includes, but is not limited to, examinations, disciplinary proceedings, membershipapplications, listing applications, delisting proceedings, and dispute-resolutionproceedings that involve the Member. 

121



  

                                                                                 ee
Rule 6.210. Ex-Dividend or Ex-Rights DatesTransactions in securities traded "regular" shall be "ex-dividend" or "ex-rights" as the case maybe, on the business day preceding the record date fixed by the company or the date of theclosing of transfer books, except wh n the Board of Directors rules otherwise. Should suchrecord date or such closing of transf r books occur upon a day other than a business day thisRule shall apply for the second preceding business day. 
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CHAPTER 8. INVESTIGATIONS AND SANCTIONSRule Series 8.100. General ProvisionsRule 8.100. Regulation of LTSE and its MembersLTSE and FINRA are parties to the Regulatory Contract pursuant to which FIN A has agreedperform cert in functions described in these rules on behalf of LTSE. LTSE Rules that referto LTSE Regulation, LTSE Regulation , LTSE staff, and LTSE departments s ould beunderstood as also referring to FINRA staff and FINRA departments acting on behalf of LTSEpursuant to the Regulatory Contract.Notwithstanding the fact that LTSE has entered into the Regulatory Contract with FINRA toperform some o LTSE’s functions, LTSE shall retain ultimate legal responsibility for, andcontrol of, such functions.Rule 8.110. Availability of LTSE Rulebook to CustomersMembers shall make available a current copy of the LTSE Rules for examination by customersupon request. Membe s may comply with this LTSE Rule by maintaining electronic access tothe LTSE Rules and providing customers with such access upon request.Rule 8.120. DefinitionsUnless otherwise provided, terms used in this Chapter 8 shall have the meaning as defined inLTSE Rule 9.120.Rule Series 8.200. InvestigationsRule 8.210. Provisions of Information and Testimony, and Inspection and Copying ofBooks(a) Authority of Adjudicator and LTSE StaffFor the purpose of an investigation, complaint, examination, or proceeding authorized bythe LTSE Bylaws or LTSE Rules, an Adjudicator or LTSE staff shall have the right to:(1) require a Member, person assoc ated with a Member, or any other person subjecto LTSE’s jurisdiction to provide information orally, in writing, or electronically (ifthe requested inform is, or is required to be, maintained in electronic form)nd to testify at a location specified by LTSE staff, under oath or affirmationadministered by a court reporter or a notary public if requested, with respect to 
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y matter involved in the investigation, complaint, examination, or proceeding;and(2) inspect and c py the books, records, and accounts of such Member or personwith respect to any matter involved in the investigation, complaint, examination,or proceeding that is in such Member's or person's possession, custody orcontrol.(b) Other SROs and Regulators(1) LTSE’s staff may enter into an a reement with a domestic federal agency, orsubdivision thereof, or foreign regulator to share any information in LTSE’spossession for any regulatory purpose set forth in such agreement, provided thatmust require t e other regulator, in accordance with the terms ofthe agreement, to treat any shared information confidentially and to assert suchconfidentiality and other ap licable privileges in response to any requests forsuch information from third parties.Any such agreement with a foreign regulator must also meet the following conditions:(A) the other regulator party to the agreement must have jurisdiction overcommon regulatory matters; and(B) the agreement must require the o her regulator to reciprocate and share withLTSE information of regulatory interest or concern to LTSE.(2) LTSE staff may exercise the authority set forth in paragraph (a) of this LTSE Rule8.210 for the purpose of an investigation, complaint, examination, or proceedingconducted by another domestic or fo eign self-regulatory organization,association, s curities or contract market, or regula or of such markets with whichLTSE as entered into an agreement providing for the exchange of informationand other forms of material assistance solely for market surveillance,investigative, enforcement, or other regulatory purposes.(c) Requirement to ComplyNo Member or perso shall fail to provide information or testimony or to permit aninspection and copying of books, records, or accounts pursuant to this LTSE Rule.(d) NoticeA notice unde this LTSE Rule 8.210 shall be deeme eived by the Member orcurrently or formerly registered person to whom it is directed by mailing or otherwise 
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transmitting the notice to the last known business address of the Membe or the lastknown residen ial address of the person as reflected in the Central RegistrationDepository. With respect t a person who is currently associated with a Member in anunregist ed capacity, a notice under this LTSE Rule 8.210 shall be deemed receivedby the person by mailing or otherwise transmitting th notice to the la t known businessaddress of the Member as reflecte in the Central Registration Depository. With respectto a person subject to LTSE’s jurisdiction who was formerly associated with a M m er inan unregistered capacity, a notice under his LTSE Rule shall be deemed received by theperson upon p rsonal service, as set forth in LTSE Rule 9.134(a)(1). If the AdjudicatorLTSE staff responsible for mailing or otherwise transmitti g the notice t the Memberor person has actual knowledge that the address in the Central Registration Depositoryis out of date or inaccurate, then a copy of the notice shall be mailed or otherwisetransmitted to:(1) the last known business address of the Member or the las k own residentialaddress of the person as reflected in the Central Registration Depository; and(2) any other more curren address of the Member or the person known to theAdjudicator or LTSE staff who is responsible for mailing or otherwise transmittingthe notice.If the Adjudicator or LTSE staff responsible for mailing or otherwise transmitting then tice to the Member or person knows that the Me ber or person is represented bycounsel regarding the investigation, complaint, examination, or proceeding that is thesubject of he notice, then the no ice shall be served upon counsel by mailing orotherwise transmitting the notice to the counsel in lieu of the Member or person, and anynotice served upon counsel shall be deemed received by the Member or person.(e) Electronic InterfaceIn carrying out its responsibilities under this LTSE Rule 8.210, LTSE may, asappropriate, establish p ograms for the submission of information to LTSE on a regularbasis through a direct or indirect electronic interface between LTSE and Members.(f) Inspection and CopyingA witness, upon proper dentification, may inspect the official transcript of the witness’ own testimony. Upon written request, a person who has s bmitted documentaryevidence or testimony in an LTSE investigation may procure a copy of the p rson'sdocumentary evidence or the transcript of the person's testimony upon pay ent of theappropriate fees, except that prior to the is uance of a complaint arising from theinvestigation, LTSE staff may for good cause deny such request. 
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Rule(a) 
(b) 

Encryption of Information Provided in Electronic Form(1) Any Member or per on who, in response to a request pursuant to this LTSERule 8.210, provides the requested information on a portable media device mustensure that such information is encrypted.(2) For purposes of this LTSE Rule 8.210, a “portable media device” is a storagedevice for electronic information, including but not limite to a flash drive, CD-ROM, DVD, portable hard drive, laptop computer, disc, diskette, or any otherportable device for storing and transporting electronic information.(3) For purposes of this LTSE Rule 8.210, “encrypted” means the ransformation ofdata into a form in which meaning cannot b assigned without the u of aconfid ntial process or key. To ensure that encrypted information is secure, aMember or person providing encrypted information to LTSE staff pursuant tothis LTSE Rule 8.210 shall (a) use an encrypt on m th d that meets industrystandards for strong encryption, and (b) provide the confidenti l process or keyregarding the encryption to LTSE staff in a communication separate from theencrypted information itself.8.220. Automated Submission of Trading Data RequestedA Member shall submit the trade data specified below in automated format as may beprescribed by LTSE from time to time. This information shall be supplied with respectto any transaction or transactions that are the subject of a request for informationmade by LTSE.If the transaction was a proprietary transaction effected or caused to be effected byth Member for any account in which uch Member, or person associated with aMember, is directly or indirectly nterested, such Member shall submit or cause to besubmitted the following information:(1) Clearing house number, or alpha symbol as used by the Member submitting thedata;(2) Clearing house number(s), or alpha symbol(s) as may be used from time to time,of the Member(s) on the opposite side of the transaction;3 Identifying symbol assigned to the security;(4) Date transaction was executed; 
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(5) Number of shares, or quantity of bonds or options contracts for each specifictransaction and whether each transaction was a purchase, sale, short sale, or, ifan options contract, whether open long or short or close long or short;6 Transaction price;7 Account number; and(8) Trading center where transaction was executed.(c) If the transaction was effected or caused to be effected by the Member for anycustomer account, such Member shall submit or cause to be submitted the followinginformation:1 e data described in paragraphs (b)(1) through (8) above;(2) The customer name, address(es), branch office number, RegisteredRepresentative number, whether order was solicited or unsolicite , date accountopened, employer name, and the tax identification number(s); and(3) If the transaction was effected for another Member, whether the other Memberwas acting as principal or agent.(d) In addition to the above trade data, a Member shall submit such other information insuch automated format as may from time-to-time be required by LTSE.(e) Pursuant to LTSE Rule Series 9.600, LTSE may exempt a Member from therequirement that the data prescribed in paragraphs (b) through (d) above besubmitted to LTSE in an automated format for good cause shown.Rule Series 8.300. SanctionsRule 8.310. Sanctions for Violation of the Rules(a) Imposition of SanctionAfter c mpliance with Chapter 9 of the LTSE Rule , LTSE may impose one r more ofthe following sanctions on a Member or person associated with a Member for eachviolation of th federal securities laws, rules or regulations th reunde , or LTSE Rules,or may impose one or mo e of the following sanctions on a Member or personassociated with a Member for any neglect or refusal to comply with an order, direction,or decision issued under the LTSE Rules: 
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1 censure a Member or person associated with a Member;(2) impose a fine upon a Member or person associated with a Member;(3) su pend the membership of a Member or suspend th registra on of a personassociated with Member for a definite period or a period contingent on theperformance of a particular act;(4) expel a Member, cancel the membership of a Member, or revoke or cancel theregistration of a person associated with a Member;(5) suspend or bar a Member or person associated with a Member from associationwith all Members;(6) impose temporary or permanent cease and desist order against a Member or aperson associated with a Member; or(7) impose any other fitting sanction.(b) Assent to SanctionEach party to a proceeding resulting in a sanc ion shall be deemed to have assented tothe imposition of the sanction unless such party files a written application for appeal,review, or relief pursuant to Chapter 9 of the LTSE Rules.Rule 8.320. Effect of a Suspension, Revocation, Cancellation or Bar(a) If a person is subject to a suspension, revocation, cancellation of registration, bar fromassociation with any M mber (each a “sanction”) or other disqualifi ation, a Membershall no allow such person to be ass ciated with it in any capacity that isinconsistent with he sanction imposed or disqualified status, including a clerical orministerial capacity. A Member also shall not pay or credit to any person subject to asanction or disqualification, during the period of the sanction or disqualification or anyiod thereafter, any salary, commission, profit, or any other remuneration that theperson might accrue during he period of the sanction or disqualification. However, aMember may make payments or credits to a person subject to a sanction that arec nsistent with the scope of activities permitted under the sanction where t e sanctionolely limits an associated person from conducting specified activities (such as asuspension from acting in a principal capacity) or a disqu lified person has beenapproved (or is otherwise permitted pursuant to the Exchange’s rules and the federalsecurities laws) to associate with a Member. 
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(b) Notwithstanding paragraph (a) of this Rule, a Member may pay to a person that issubject to a sanction or disqualification described in paragraph (a) of this Rule, anyremuneration pursuant to an insurance or medical plan, indemnity agreement relatingto legal fees, or as required by an arbitration award or court judgment.(c) Notwithstan ng this Rule, a Member may pay or credit to a person that is subject of asanction or disqualification salary, commission, profit or any other remuneration t atthe Member can evidence accrued to the person prior to the effective date of suchsanction or disqualification; provided, however, the Member may not pay any salary,commission, profi or ny other remuneration th t accrued to the person th t relatesto or results from the activity giving rise to the s nction or di qualification, and anysuch payment or credit must comply with applicable federal securities laws.Rule 8.330. ReservedRule 8.340. Release of Disciplinary DecisionsThe Exchange shall publish a c py of any final disciplinary action under LTSE Rule Series9.000, other than minor rule violations, on its website.Rule 8.350. Payment of Fines, Other Monetary Sanctions, or Costs; Summary Action forFailure to Pay(a) Payment to the ExchangeAll fines and other monetary sanctions shall be paid as directed by LTSE.(b) Summary Suspension or ExpulsionAfter seven days’ notice in writing, LTSE may summarily suspend or expel frommembership a Member that fails to:(1) pay promptly a fine or other monetary sanction imposed pursuant to LTSE Rule8.310 r c st imposed pursuant to LTSE Rule 8.360 when such fine, monetarysanction, or cost becomes finally due and payable; or(2) terminate immediately the association of a person who fails to pay promptly a fineor other monetary sanction imposed pursuant to LTSE Rule 8.310 or a c stimpos d pur uant to LTSE Rule 8.360 when such fine, monetary sanction, orcost becomes finally due and payable.(c) Summary Revocation of Registration 
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After seven days’ notice in writing, LTSE may summarily revoke the registration of aperson associated with a Member if such person fails to pay promptly a fine or othermonetary sanction imposed pursuant to LTSE Rule 8.310 or a cost imposed pursuant toLTSE Rule 8.360 when such fine, monetary sanction, or cost becomes finally due andpayable.Rule 8.360. Costs of ProceedingsA Member or person associat with a Member disciplined pursuant to LTSE Rule 8.310 shallbear such costs of the proceeding as the Adjudicator deems fair and appropriate under thecircumstances. 
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CHAPTER 9. CODE OF PROCEDURERule Series 9.000. Code of ProcedureRule 9.001. Regulatory Contract with FINRALTSE and FINRA are parties to the Regulatory Contract, pursuant to which FINRA has agreedo perform certain functions described in the Rule 9.000 Series on behalf of LTSE. LTSE Rulesthat refer to th LTSE Regulation, LTSE Regulation staff, LTSE staff, and LTSE departmentsshould be understood as also referrin to FINRA, FINRA staff, and FINRA departments actingon behalf of LTSE pursuant to the Regulatory Contract.Notwithstanding the fact that LTSE has entered into the Regulatory Contract with FINRA toperform some of LTSE's functions, LTSE shall retain ultimate legal responsibility for, and controlof, such functions.Rule Series 9.100. Application and PurposeRule 9.110. Application(a) ProceedingsChapter 9 of the LTSE Rul s is the Code of Procedure and includes proceedings for (1)disciplining a Member or person associated with a Member; (2) regulating the activities ofa Member experiencing financial or perational difficulties; (3) summary or non-summarysuspensions, cancellations, bars, prohibitions, or limitations; and (4) obtaining relief fromthe eligibility requirements of the LTSE Bylaws and LTSE Rules. Chapter 9 of the LTSERules is of g neral applicability to all proceedings set forth herein, unless a specific Ruleprovides otherwise.(b) Rights, Duties, and Obligations of Members and Associated PersonsUnless otherwise specified, an as ociated perso shall have the same rights as a Member andshall be subject to the same duties and obligations under the Code of Procedure.(c) Incorporation of Defined Terms and Cross ReferencesUnless otherwise provided, terms used in the LTSE Rule Series 9.000 shall have the meaning asdefined in LTSE Rule 1.160 and 9.120. R ferences within the LTSE Rule Series 9.000 to FINRAoffices or departments refer to offices so designated by FINRA, including its Market Regulationdepartment. 
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Rule 9.120. Definitions(a) Adjudicator: The term "Adjudicator" means:(1) a body, board, committee, group, or natural person that presides over aproceeding and renders a decision;(2) a body, board, committee, group, or natural person that presides over aproceeding and renders a recommended or proposed decision which is actedupon by an Adjudicator described in paragraph (a)(1); or(3) a n tural person who serves on a body, board, committee, or group described inparagraphs (a)(1) or (2).(b) C ief Hearing Officer: The term "Chief Hearing Officer" means th Hearing Officerwho manages the Office of Hearing Officers, or his or her delegate. The ChiefHearing O ficer may be FINRA's Chief Hearing Officer purs nt to the RegulatoryContract, if approved by the Board of Directors at least annually.c Reserved.d ode: The term "Code" refers to this Code of Procedure.(e) ounsel to the LTSE Appeals Committee: The term "Counsel to the LTSE AppealsCommittee" means the Gener l Counsel of LTSE who is responsible for advising theLTSE Appeals Committee regarding a disciplinary proceeding on appeal or reviewbefore the LTS Appeals Committee.(f) epar men o n orcemen : The term "Department of Enforcement" means t eD partment of Enforcement of FINRA, acting on behalf of LTSE pursuant to theRegulatory Contract.(g) Department of Market Regulation: The term "Department of Market Regulation" means FINRA's Market Regulation department, acting on behalf of LTSE pursuant tothe Regulatory Contract.(h) Department of Me ber Regulation: The term “Department of Member Regulation” means the Department f Member Regulation of FINRA, acting on behalf of LTSEpursuant to the Regulatory Contract.(i) irector: The term "Director" means a member of the Board of Directors of LTSE.(j) Document: The term "Document" mea s a writ , drawing, graph, chart, photograph,record g, or any other data compilation, including data stored by computer, fromwhich information can be obtained. 
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(k) Extende Hearing: Th term "Extended Hearing" means a disciplinary proceedingdescribed in LTSE Rule 9.231(c).(l) Extended Hearing Panel: The term "Extended Hearing Panel" means an Adjudica orthat is constituted under LTSE Rule 9.231(c) to conduct a disciplinary proceeding thatis classified as an "Extended Hearing" and is governed by Rule Series 9.200.(m) enera ounse : The term "General Counsel" means t e Chief Legal Officer orGeneral Counsel of LTSE, or his or her delegate, who shall be a person who reportsto the Chief Legal Officer or General Counsel of LTSE and is an Associate G neralCounsel, an Assistant General Counsel, or person who has substantially the sameor equivalent duties and responsibilities as an Associate General Counsel or anAssistant General Counsel.(n) Head of Enforcement: The term "Head of Enforcement" means the individualsi nated by FINRA to manage its Department of Enforcement, or his or herdelegate in the Department of Enforcement.(o) Head of Market Regulation: The term "Head of Market Regulation" means theindividual si nated by FINRA to manage its Department of Market Regulation, orhis or her delegate in the Department of Market Regulation.(p) Hearing Officer: The term "Hearing Officer" means an employee of FINRA, or formeremployee of FINRA who pr viously acted as a Hearing Officer, who is an attorneyand who is appointed by the Chief Hearing Officer to act in an adjudicative role andfulfill various adjudi ative esponsibilitie and duties described in the Rule Series9.200 regarding disciplinary proceedings, the Rule Series 9.550 regar ing expeditedr and the Rule Series 9.800 regarding temporary cease and desistproceedings brought against Members and associated persons.(q) Hearing Panel: The term "Hearing Panel" means an Adjudicator that is constitutedunder LTSE Rule 9.231 to conduct a isciplinary proceeding governed by LTSE RuleSeries 9.200 or that is constituted under LTSE Rule Series 9.520 or 9.550 to conducta proceeding.(r) Interested Staff: The term "Interested Staff" means, in the context of:(1) a disciplinary proceeding under LTSE Rule Series 9.200 and 9.300:(A) the Head of Enforcement;(B) an LTSE Regulation employee or FINRA mployee of the Department ofEnforcement who reports, directly or indirectly, to the Head of Enforcement;(C) n LTSE Regulation r FINRA employee who directly participated in theauthorization of the complaint; 
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(D) an LTSE Regulation or FINRA employee who directly participated in anexamination, investigation, prosecution, or litigation related o a specificdisciplinary proceeding, and a district director or department head to whomsuch employee reports;E) the Head of Market Regulation; or(F) an employee of th Department of Market Regulation who reports, directly orindirectly, to the Head of Market Regulation;(2) a proceeding under LTSE Rule Series 9.520 or 9.550:(A) the head of the department or office that issues the notice or is designated asa Party;(B) an LTSE Regulation or FINRA employee who reports, directly or indirectly, tosuch person;(C) n LTSE Regulation or FINRA employee who directly participated in theauthorization or initiation of the proceeding; or(D) an LTSE Regulation or FINRA employee who directly participated in anexamination, investigat on, prosecution, or litiga ion related to a specificproceeding, and a district director or department head to whom suchemployee reports; or(3) a proceeding under LTSE Rule Series 9.600:(A) the head of the department or office that issues the decision granting ordenying an exemption or is designated as a Party;(B) an LTSE Regulation or FINRA employee who reports, directly or indirectly, tosuch person;(C) an LTSE Regulation or FINRA employee who directly participated in theexemption proceeding; or(D) an LTSE Regulation or FINRA employee who directly participated in ana ination, invest gatio , prosecution, or litigation related to a specificexemption proce ding, and a district director or department head to whomsuch employee reports.(s) ce o sc p nary a rs: The term "Office of Disciplinary Affairs" means t eOffice of Disciplinary Affairs for FINRA, acting on behalf of LTSE pursuant to theRegulatory Contract.. 
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(t) Office of Hearing Officers: The term “Office of Hearing Offic rs” means the officemanaged by the Chief Hearing Officer, or his or her delegate. The Office of HearingOfficers may be FINRA's Office of Hearing Officers pursuant to the RegulatoryContract, if approved by the Board of Directors at least annually.(u) Panelist: Th term "Pan list," s used in LTSE Rule 9.200, means a member of aHearing Panel or Extended Hearing Panel who is not a Hearing Officer.(v) Party: With respect to a particular proceeding, the term "Party" means:(1) in LTSE Rule Series 9.200, 9.300, and 9.800, the Department of Enforcement orthe Department of Market Regulation or a Respondent;(2) in LTSE Rule Series 9.520, the Department of Member Regulation or a Memberthat is the subject of a notice or files an application under LTSE Rule 9.522;(3) in LTSE Rule Series 9.550, the LTSE department or office that issued the noticeor, if another LTSE department or office is named as the party handling thematter on behalf of the issuing department or office, the LTSE depar ment oroffice that is so designated or a Member or person that is the subject of a noticeunder LTSE Rule Series 9.550; or(4) in LTSE Rule Series 9.600, the department or offic designated und r LTSE Rule9.620 to issu the decision granting or denying an exemption or a Member thatseeks the exemption under LTSE Rule 9.610.(w) Respondent: The term "Respondent" means, in a disciplinary proceeding governedby Rule Seri s 9.200 and in an appe l or review governed by Rule Series 9.300, anLTSE Member or associated person against whom a complaint is issued.Rule Series 9.130. Service; Filing of PapersRule 9.131. Service of Complaints(a) Service on Each Partyxcept as provided below, a complaint shall be served on each Party by the Department ofEnforcement or the Department of Market Regulation. When counsel for a Party or other personauthorized to represent others under LTSE Rule 9.141 agrees to accept service of the complaint,then the Department of Enforcement or Department of Marke Regulation may serve the complainton counsel for a Party or other person authorized to represent others under LTSE Rule 9.141 asspecified in LTSE Rule 9.134(a).(b) How Served 
136



  

                                                                                                                                                                                                                                                                                                                                                

int

her

de e

e

A complaint or document initiating a proceeding shall be served pursuant to LTSE Rule 9.134.(c) Filing RequirementA complaint that is served upon a Respondent and each document itiating a proceeding that isserved upon a Party, along with the certificate of service execu ed in connection with the serviceupon such Respondent or Party, shall be filed with the Adjudicator or, if none, the Office of HearingOfficers pursuant to LTSE Rule 9.135.Rule 9.132. Service of Orders, Notices, and Decisions by Adjudicator(a) Service on Each PartyAn order, notice, or decision issued by a Hearing Officer, Hearing Panel, or Extended HearingPanel under LTSE Rule Series 9.200 shall be served on each Party, or each Party's counsel, orother person the Party designates to represent him or in a proceeding by the Office of HearingOfficers. An order, notice, or decision issued by any other Adjudicator shall be served by thatAdjudicator.(b) How ServedAn order, notice, or decision shall be served pursuant to LTSE Rule 9.134.(c) Service Upon Counsel or Other Person Acting In Representative CapacityWhenever service is require to be made upon a person represented by counsel or arepresentative who has filed a notice of appearance pursuant to LTSE Rule 9.141, service shallb made upon counsel or th representative. The Adjudicator, at its discretion, may also order thatservice be made upon the person.Rule 9.133. Service of Papers Other Than Complaints, Orders, Notices, or Decisions(a) Service on Each PartyOther than a complaint, order, notice, or decision, any paper, including an answer and a motion,shall be served on ach Party by the Party on whose behalf such paper was prepared or by his orher counsel or representative.(b) How ServedThe paper shall be served pursuant to LTSE Rule 9.134.(c) Filing RequirementThe paper that is served upon a Party, along with the certificate of service executed in connectionwith the service upon such Party, shall be filed with the Adjudicator or, if none, the Office ofHearing Officers pursuant to LTSE Rule 9.135. 
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(d) 

Rule(a) 

(b) 

Service upon Counsel or Other Person Acting in Representative CapacityWhenever service is require to be made upon a person represented by counsel or arepresentative who has filed a notice of appearance pursuant to LTSE Rule 9.141, service shallbe made upon counsel or the representative. The Adjudicator, at his or her discretion, may alsoorder that service be made upon the person.9.134. Methods of and Procedures for ServiceMethodsThe following methods of service are permitted:(1) Personal ServicePersonal service may be accomplished by handing a copy of the papers to the personrequired to be served; leaving a copy at the person's office with an employee or ther personin charge thereof; or leaving a copy at the person's dwelling or usual place of abode with aperson of suitable age and discretion then residing therein;(2) Service by Mail by U.S. Postal ServiceService by mail may be accompli hed by mailing the papers through the U.S. Postal Serviceby using first class mail, first class certified mail, first class registered mail, or Express Mail,except that a complaint shall be served upon a Respondent by U.S. Postal Service first classcertified mail or Express Mail; or(3) Service by CourierService by courier may be accomplished by sending the papers through a courier service thatgenerates a written confirmation of receipt.Procedures(1) Service on Natural PersonsPapers served on a na ural per on may be served at the natural person's residential addre s,as reflected in th Central Registration Depository, if applicable. W en a Party or other personresponsible for serving such natural person has actual knowledge that the natural person'sCentral Registr tion Depository address is out of date, duplicate copies shall be served on thenatural person at the natural person's last known residential address and the businesaddress in the Central Registration Depository of the entity with which the natural person isemployed or affiliat d. Papers ma also be served at the business address of the entity withwhich the natural person is employed or affiliated, as reflected in the Central RegistrationDepository, or at a busin ss address, such as a br nch office, at which the n tural p rson isemployed, or at which the natural person is physically present during a normal business day. 
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The Hearing Officer may waive the requirement of s rving documents (other than complaints)at the addresses listed in the Central Reg tration Depository if there is evidence that theseaddresses are no longer valid, and the is a more current address available. If a naturalperson is represented by counsel or a representative, papers served on the natural person,excluding a complaint or a document initiating a proceeding, shall be served on the counsel orrepresentative.(2) Service on EntitiesPapers served on an entity shall be made by service on an officer, partner of a partnership,managing or general agent, a contac employee as s t forth on Form BD, or any other agentau horized by appointment or by law to accept service. Such papers shall be served at theentity's business address as reflected in the Central Registration Depository, if applicable;provided, however, that when the Par y or other person responsible for serving such entity hasactual knowledge that an entity's Central Registra io Depository address is out of date,duplicate copies shall be served t the entity's last known address. If an entity is representedby counsel or a representative, papers served on such entity, excluding a complaint ordocument initiating a proceeding, shall be served on such counsel or representative.(3) When Service Is CompletePersonal service and service by courier or Express Mail are complete upon delivery. Serviceby mail is complete upon mailing.Rule 9.135. Filing of Papers with Adjudicator: Procedure(a) When to FilePapers, including answers and motions, that are required to be filed with an Adjudicatorwithin a time limit specified by the Adjudicator or within a time limit set forth in the LTSERules shall be deemed timely if received w thin the time limit, or such later time as theAdjudicator ma det rmine, except complaints, which shall be d emed timely filed uponmailing, delivery by electronic mail, or delivery to the Office of Hearing Officers. Ot erthat are required to be filed shall be deemed timely if, on the same day suchpapers are served, they are also hand-delivered, mailed via U.S. Postal service first classmail, delivered by electronic mail, or sent by courier to FINRA.(b) Where to FileAll papers required to be filed pursuant to LTSE Rule Series 9.200 and any notice ofappeal or review required to be filed pursuant to LTSE Rule Seri s 9.300 shall be filedwith the Office of Hearing Officers. All other papers r quired to be filed pursuant to LTSERule Series 9.000 s all be file where specified in the Rule Series, or if not specified inthe Rule Series, with the Adjudicator, unless the Adjudicator orders otherwise. 
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(c) Certificate of ServicePapers filed with an Adjud cator or the Of ice of Hearing Officers shall be accompanied bya certificate of ervice stating the name of the person or persons served, the date onwhich service s made, the method of service and, if service is no made in person, theaddr ss to which service is ma e. Such certificate shall be executed by the person whomade the service. If the met od of service on a Party is different from the method ofservice on any other Party, the certificate shall state why such different method was used.Rule 9.136. Filing of Papers: Form(a) SpecificationsPapers filed in connection with any proceeding under LTSE Rule Series' 9.200 and 9.300shall:(1) be on unglazed white paper measuring 8 ½ x 11 inch s, but to the extent that thereduction of a larger document would render it illegible, such document may befiled on larger paper;(2) be typewritten or printed in either 10 or 12-point typef ce or otherwisereproduced by a process that produces a permanent and plainly legible copy;(3) include at the head of the pap r, or on a title page, the title of the proceeding, thea es of the Parties, the subj ct of the particular paper or pleading, and thenumber assigned to the proceeding;(4) be paginated at the bottom of the page and with all margins at least one inchwide;(5) be double-spaced, with single-spaced footnotes and single-spaced indentedquotations; and(6) be stapled, clipped, or otherwise fastened in the upper left corner, but not bound.(b) Signature RequiredAll papers shall be signed and dated pursuant to LTSE Rule 9.137.(c) Number of CopiesA signed original and one copy of all papers shall be filed with the Adjudicator unlessotherwise ordered.(d) Form of Briefs 
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A brief containing more than ten pages shall include a table of contents, and analphabetized table of cases, statutes, and other authorit es cited, as applicable, withreferences to the page(s) of the brief wherein they are cited.(e) Scandalous or Impertinent MatterAny scandalous or impertinent matter contained in any brief, pleading, r other filing, or inconnection with any oral pres tation in a proceeding may be strick n on order of anAdjudicator. Any matter stricken by an Adjudicator by this LTSE Rule 9.136(e) shall bemarked "Stricken" and preserved. Matters stricken in a proceeding governed by RuleSeries 9.200 shall be preserved under LTSE Rule 9.267(b).Rule 9.137. Filing of Papers: Signature Requirement and Effect(a) General RequirementsFollowing the issuance of a complaint in a disciplinary proceeding, r the initiation ofanother proceeding, every filing of a Party represented by counsel or a representativeh ll be sign d by at least one counsel or representative of record in his r her name andshall state the business address and telep one number of such counsel or representative.A Party who appears on his or her wn behalf shall sign his or her individual name andstate his or her address and telephone number on every filing.(b) Effect of Signature(1) The signature of a counsel, representative, or Party shall constitute a certificationthat:(A) the person signing the filing has read the filing;(B) to the best of his or her knowledge, information, and belief, formed afterreasonable inquiry, the filing is well-ground d in fact and is warranted byexisting law or a good faith argument for the extension, modification, orreversal of existing law; and(C) the filing is not made for any improper purpose, such as to harass, causeunnecessary delay, or needlessly to increase the cost of adjudication.(2) If a filing is not signed, an Adjudicator may strike the filing, unless it is signedpromptly after the omission is called to the attention of the person making thefiling.Rule 9.138. Computation of Time(a) Calendar Day 
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As used throughout this Chapter 9 of the LTSE Rules, "day" means calendar day.(b) FormulaIn computin any period of time, the day of the act, event, or default from which the periodof t me designated in the Code begins to run shall not be included. The last day of theperiod so computed shall be included, unl ss it is a Saturday, Sunday, or Fe eral holidayfalling on a weekday, in which event the period runs until the end of the next day that isnot a Saturday, Sunday, or Federal holiday falling on a weekday. Intermediate Saturdays,Sundays, and F deral holidays falling on week ays shall be excluded from thecomputation when the period prescribed is ten days or less, not including any additionaltime for service by mail allowed by paragraph (c) of this Rule 9.138.(c) Additional Time For Service by MailIf service is m e by U.S. Postal Servic first class, certified, or registered mail, three (3)days shall be added to the prescribed period for response.Rule Series 9.140. ProceedingsRule 9.141. Appearance and Practice; Notice of Appearance(a) Representing OneselfIn any proceeding, a person may appear on his or her own behalf. When a person firstmak s a y filing or otherwise appears on his or her own behalf before an Adjudi ator in aproceeding, he or she shall file with the Adjudicator, or oth rwise state on the reco d, andk ep current, an add ess at which any notice or oth r written commu ication required tobe served upon or furnished to him or her may be sent and a telephone number where heor she may be reached during business hours.(b) Representing OthersA person shall not be represented before an Adjudicator, except as provided in thisparagraph 9.141(b). Subject t th prohibitions of LTSE Rules 9.150 and 9.280, a personmay be represented i any proceeding by an attorney at law admitted to practice beforehe highest c urt of any stat of the U.S., the District of Columbia, or any commonw alth,territory, or possession of the United States. A member of a partnership may represent thepartnership; a d a bona fide officer of a corporation, tru , or association may representthe corporation, trust, or association. When a person first makes any filing or otherwiseappears in a representative capacity before an Adjudi at r in a proceeding, that personshall file with the Adjudicator, and keep current a Notice of Appearance. The Notice ofAppearance is a writt n notice stating the nam of the proceeding; the represen ative'sname, business address, and telephone number; and the name and address of the 
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person or persons represen ed. Any individual appearing or p acticing in a representativecapacity before an Adjudicator may be required to file a power of attorney with theAdjudicator showing his or her authority to act in such capacity.Rule 9.142. Withdrawal by Attorney or RepresentativeAn attorney for a Party or other person authorized to represent others by L SE Rule 9.141seeking to withdraw his or her ppearance shall file a motion to withdraw. The motion shall setforth the good cause f r withdrawal and state he name, current address, and telephonenumber of the Party no longer being represented.Rule 9.143. Ex Parte Communications(a) Prohibited CommunicationsUnless o notice nd opportunity for all Parties o participate, or to the extent required for thedisposition of ex parte matters as authorized by this Chapter 9 of the LTSE Rules:(1) No Party, or counsel to or representative of a Party, or Interested Staff shallake or knowingly cause to be made an ex parte communication releva t to themerits of a proceeding to an Adjudicator who is participating in a decision withrespect to that proceeding, or to an LTSE employee who is participating oradvising in the decision of an Adjudicator with respect to that proceeding; and(2) No Adjudicator who is participating in a decision with respect to a proceeding, orno LTSE employee who is participating or advising in the decision of anAdjudicator wi h respect to a proceeding shall make or knowingly cause to bemade t a Party, a counsel or representa ive to Party, or Interested Staff an exparte communication relevant to the merits of that proceeding.(b) Disclosure of Prohibited Commun cationAn Adjudicator who is participating in a decision with respect to a pro eeding, r an LTSEemployee who is participating or advising in the decision of an Adju icator, who receiv s,makes, or k owingly causes to be ma e a communication prohibited by this LTSE Ruleshall place in the record of the proceeding:(1) all such written communications;2 memoranda stating the substance of all such oral communications; and(3) all written responses to all such communications and memoranda stating thesubstance of all oral responses to all such communications. 
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(c) RemediesUpon receipt of a communication made or knowingly caused to be made by any Party,any counsel or representative to a Party, or any Interes ed Staff i violation of paragraph(a)(1) above, LTSE or an Adjudicator m y, to the extent consistent with the interests ofjustice, the p licies underlying he Exchange Act, and/or the LTSE Rules, order the Partyresponsible for the communication, or the Party who may benefit from the ex partecommu ication made, to show cause why the Party's claim or interest in the proceedingsho ld not be dismissed, denied, disregarded, or otherwise adversely affecte by reasonof such ex parte communication. All participants to a proce ding ay respond to anyallegations or contention contained in a prohibited ex parte communication placed in therecord. Such responses shall be placed in the record.(d) TimingIn a disciplinary proceeding governed by LTSE Rule Series 9.200 and 9.300, theprohibit ons of this LTSE Rule 9.143 shall apply beginning with the authorization of aplaint s provided in LTSE Rule 9.211, unless t e person responsible for thecommunication has knowledge that the complaint shall be authorized, in which cas thprohibitions shall apply beg nning at the time of his or her acquisition of such knowledge.(e) Waiver of Ex Parte Prohibition(1) Offer of SettlementIf a Respondent submits an offer of settlement under LTSE Rule 9.270, thesubmission constitutes a waiver by such Respondent of any claim that theprohibitions against ex part co munications were violated after the Respondent’ssubmission of the offer of settlement by a person or body in connection with suchperson's or body's participation in discussions regarding the terms and conditionsthe off r of settlement and the order of acceptance, or other consid ration of theoffer of settlement and order of acceptance, including acceptance or rejection ofsuch offer of settlement and order of acceptance.(2) Letter of Acceptance, Waiver, and ConsentIf a Member or a person associated with a Member submits an executed letter ofaccep ance, waiver, and consent under LTSE Rule 9.216(a), the submissiononsti utes a waiver by such Member or person associated with a Member of anyclaim that the prohibi ions against ex parte communications were violated after theMember’s or associated person’s su mission of the executed letter of acceptance,waiver, and consent by a person or body in connection with such person's orbody's participation in discussions regarding the terms and conditions of the letter 
144



  

                                                                                                                                                                                                                                                                                                                                                                                  

c ot i d t

soe iat r o sl

d o
na a t ae t

Rule(a) 

(b) 

(c) 

of acceptance, waiver, and consent, or other onsiderati n of the letter ofaccep ance, wa ver, an consen , including acceptance or rejection of such letter ofacceptance, waiver, and consent.(3) Minor Rule Violation Plan LetterIf a Member or a person associated with a Member submits an executed minor ruleviolation plan letter under LTSE Rule 9.216(b), the submission constitutes a waiverby such Member or person as ciated with a Member of any claim of violation afterthe Memb r or associated person submitted the executed minor rule violation planletter of the prohibitions against ex parte commun cations by a person or body inconnection with such person's or body's p rticipation in discussions regarding theerms and conditions of the mino rule violation plan letter, or other c n ideration ofthe minor ru e violation plan letter, including acceptance or rejection of such minorrule plan violation letter.9.144. Separation of FunctionsInterested StaffExcept as counsel or a witness in a proceeding or as provided in LTSE Rule 9.550,Interested Staff are prohibited from advising an Adjudicator regarding a decision orotherwise participating in a decision of an Adjudicator. An Adjudicator is prohibited fromadvising Interested Staff regar ing a decision or otherwise participating in a decision ofInterested Staff, including the decision t issue a complaint and a decision whether toappeal or cross-appeal a disciplinary proceeding to the LTSE Appeals Committee.Separation of AdjudicatorsA Heari g Officer, including the Chief Hearing Officer, or a Panelist of a Hearing Panel orn Extended Hearing Panel, is prohibited from participating in: a decision whether to issuea compl int pursuant to LTSE Rule 9.211; a decision whether to appeal or cross-appeal adisciplinary proceeding to the LTSE Appeals Committee pursuant to LTSE Rule 9.311;and a discussion or decision rela ing to a call for review, a review, or an appeal pursu ntLTSE Rul Series 9.300. A Director is prohibited from participating in a discussion or adecision relating to the above referenced acts with he LTSE Appeals Committee or theAdjudicators referenced above, except to the extent the Director is serving on the LTSEAppeals Committee in such capacity.Waiver of Prohibitions of Separation of Functions(1) Offer of Settlement 
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If a Respondent submits an offer of settlement under LTSE Rule 9.270, thesubmission constitutes a waiver by such Respondent of any claim of violation ofparagraph (a) r (b) of this LTSE Rule 9.144 by a person or body in connectionwith such person's or body's participation in discussions regarding the t ms andd tions f the offer of settlem nt and the order of acceptance, or otherconsideration of the offer of settlement and ord r of acceptance, includingacceptance or rejection of such offer of settlement and order of acceptance.(2) Letter of Acceptance, Waiver, and ConsentIf a Member or a person associa ed with a Member submits an xecuted letter ofacceptance, waiver, and consent under LTSE Rule 9.216(a), t e submissiononstitutes a waiver by such Member or person associated with a Member of anyclaim of violation of paragraph (a) or (b) of this LTSE Rule 9.144 by a person orbody in connection with such person's or body's participation in discussionsregarding the terms an conditions of the letter of acceptance, waiver, andt, or other consideration of th proposed lett r of acceptance, waiver, and, including acceptance or rejection of such letter of acceptance, waiver, andconsent.(3) Minor Rule Violation Plan LetterIf a Member or a person associated with a Memb r submits an executed minor ruleviolation plan letter under LTSE Rule 9.216(b), the submission constitutes a waiverby such Member or person associated with a Member of any claim of violation ofparagraph (a) r (b) of this LTSE Rule 9.144 by a person or body in connectionwith such person's or body's participatio in discussions regarding the terms andconditions of the minor rule violation plan letter or other consideration f the minorrule violation plan letter, including acceptance or rejection of such minor ruleviolation plan letter.Rule 9.145. Rules of Evidence; Official Notice(a) Rules of EvidenceThe formal rules of evi ence as applied in jud cial proceedings shall not apply in aproceeding brought under the Rule 9.000 Series.(b) Official NoticeIn a proceeding governed by the Rule 9.000 Series, an Adjudicator may take off cial noticeof such matters as might be judicially noticed by a court, or of other matters within thespecialized knowledge of LTSE as an expert body. Before an Adjudicator proposes to 
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tak official notice of a matter, it shall permit a Party the opportunity to oppose orotherwise comment upon the proposal to take official notice.Rule 9.146. Motions(a) General Requirement for MotionsA Party may make a written or oral motion, subject to limitations set forth below. A Partyor other person may make a motion under LTSE Rule 9.146(k), subject to limitations setforth below.(b) Adjudicator May Require a Written MotionIf a Party makes an oral motion, an A judicator may order that such motion be set forth inwriting, after considering the facts and circumstances, including whether:(1) the hearing or conference in which the Party makes such motion is beingrecorded; and(2) the pposing Parties shall be fully informed and shall have adequate notice andopportunity to respond to such motion.(c) SpecificityAll motions shall state the specific relief requested and the basis therefor.(d) Time For Filing Opposition or Other Response to MotionUnless otherwise ordered by an Adjudicator, any Party may file an opposition or otherresponse to a written m tion and the opposition or response shall be filed within 14 daysafter service of the motion. If no response is filed within the response period, the Partyfailing to respond shall be deemed to have waived any objection t the granting of themotion. A Party hall be afforded an opportunity to re pond to an oral motion at the timethe oral motion is made, unless the Adjudicator orders that the Party shall be grantedadditional time to respond.(e) Oral ArgumentAn Adjudicator may allow oral argument on motions. Oral argument may take place inperson or by telephone.(f) Frivolous MotionsAn Adjudicator may deny dilatory, repetitive, or frivolous motions without awaiting aresponse.(g) No Stay 
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Unless otherwise ordered by an Adjudicator, the filing of a motion does not stay aproceeding.(h) ReplyThe moving Party sh ll have no right to reply to the opposition or other response of theth r Parties unless an Adjudicator by order per ts a reply to be filed. Unless otherwiseordered by an Adjudicator, a movant's reply submission shall be filed within five days afterthe Adjudicator s rv the order granting the motion to file a reply or a Party serves theopposition or other response to which the Adjudicator previously ordered that a replycould be filed.(i) Page Limit, Format RequirementsUnless ot erwise ord red by an Adjudicator, submissions support of or in opposition tomotions shall not exceed ten double-spaced page , including double-spaced footnotes,exclusive of pages containing any table of contents, table of authorities, or addenda.(j) Disposition of Procedural Motions; Disposition of Motions for Summary Disposition(1) In LTSE Rule Series 9.200, a motion on a procedural matter may be decided by aHearing Officer. A motion for summary dispositi n of a cause of action set forth ina complaint shall be ecided by a majority vote of the Hearing Panel or, ifapplicable, the Extended Hearing Panel.(2) In LTSE Rule Series 9.300, a motion on a procedural matter may be decided bythe Board.(3) In LTSE Rule Series 9.500, a motion shall be decided by an Adjudicator.(k) Motion For Protective Order(1) A Party, a person who is the owner, subject, or creator of a Document subject toproduction under LTSE Rule 8.210 or any other LTSE Rule that may beintroduced as evidence in a discipli ary proc eding, r a witness who testifies ata h aring in a disciplinary proceeding may file a motion requesting a protectiverd r to limit disclosure or prohibit from discl sure to other Parties, witn sses orother persons, except the Department of Enforcement and the Department ofMarket Regulation and LTSE Regulation staff, Documents or testimony thatcontain confidential information. The motion shall include a general summary orextract of the Documents or testimony without rev aling confidential details. If t emovant seeks pr ective order against disclosure to other Parties, copies of theDocuments s all not be served on the other Parties. Unless the Documents areunavailable, the movant shall file for in camera inspection a sealed copy of theDocuments for which the order is sought. If the movant is not a Party, the motion 
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shall be served on each Party by the movant using a method in LTSE Rule9.134(a) and filed with the Adjudicator. A motion for a protective order shall begranted only upon a fin ing that disclo ure of the Document or testimony wouldhave a demonstrated adverse business effect on the movant or would involve anunreasonable breach of the movant's personal privacy.(2) If a protective order is granted, the order shall set forth the restrictions on usend disclosure of such Document or testimony. An Adjudicator does not have theauthority to issue a protective order that would limit in any manner the use byLTSE staff of such Documents or testimony in LTSE staff's performance of theirregulatory and self-r gula ory responsibilities and functions, including thetransmittal, without restriction to the recipient, of such Documents testimony tostate, federal, or foreign regulatory authorities or other self-regulatoryganizations. An Adjudicator does not have the authority to issue a protectiveorder t at purports to protect from production such Documents or testimony in theevent that LTSE is subject to a subpoena requiring that the Documents ortestimony be produced.(l) GeneralAll motions, oppositions or responses, replies, and any other filings made in a proceedingshall comply with LTSE Rules 9.133, 9.134, 9.135, 9.136, and 9.137.Rule 9.147. Rulings on Procedural MattersT e Board, the LTSE Appeals Committee, a Hearing Officer, or any ther applicable Adjudicatorshall have full authority, except as otherwise provided by the Code, to rule on a proceduralm tion a d any other procedural or administrative matter arising during the course of aproceeding conducted pursuant to the Code, subject to the rights of review or appeal providedby the Code.Rule 9.148. Interlocutory ReviewExcept as provided in LTSE Rule 9.280, there shall be no interlocutory review of a ruling ororder issued by any Adjudicator in a p oceeding governed by the Code. If an Adjudicator grantsinterlocutory review of a ruling or order pursuant to LTSE Rule 9.280, such review shall not staya proceeding, except under LTSE Rule 9.280 or as otherwise ordered by the Adjudicator.Rule 9.149. ReservedRule 9.150. Exclusion from LTSE Rule Series 9.000 Proceeding(a) Exclusion 
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An Adjudicator ma exclude an attorney for a Party or other person authorized torepresent others by LTSE Rule 9.141 from acting as counsel, acting in any representativecapacity, or otherwise appearing in a particular Chapter 9 of the LTSE Rules proceedingfor contemptuous conduct under LTSE Rule 9.280 or une ical or improper professionalconduct in that proceeding. If an attorney for a Party, or other person authorized torepres t others by LTSE Rule 9.141, is excluded from a disciplinary h aring orconference, or any portion thereof, such attorney or person may seek review by the LTSEAppeals Committee of such exclusion under LTSE Rule 9.280(c).(b) Other Proceedings Not PrecludedProhibiting an attorney or other person authorized to represent others by LTSE Rule 9.141f practicing or appearing in an LTSE proceeding shall not preclude LTSE or FINRAfrom initiating other proceedings against such person.Rule 9.160. Recusal or DisqualificationNo person shall participat as an Adjudicator in a matt r governed by the Code as to which heor she has a conflict of inter st or b as, or circum tances otherwise exist wher hi or herfairn ss mig t reasonably be questioned. In any such case, the person shall recuse himself orherself, or shall be disqualified as follows:(a) LTSE Board of DirectorsThe Chair r shall have authority to order the disqualification of a Director, anda majority of the Board excluding the Chair of the Board, shall have authority to order thedisqualification of the Chair;(b) The Chair of the LTSE Appeals Committee shall have authority to order thedisqualification of a member of the LTSE Appeals Committee, and a majority of theLTSE Appeals Committee excluding the Chair, shall have authority to order thedisqualification of the Chair;c eserved Reserved;(e) Panelist of Hearing Panel or Extended Hearing PanelDisqualification of a Panelist of a Hearing Panel or Extended Hearing P el appointedunder LTSE Rule Series 9.200 shall be governed by LTSE Rule 9.234; and(f) Hearing Off cerDisqualificatio of a Hearing Officer of a Hearing Panel or an Extended Hearing Panelshall be governed by LTSE Rule 9.233. 
150



  

                                                                                                                                                                                                                                                                                                                                             

an r t
a

ai

o
a nt a e o a ei het i t

l e

Rule Series 9.200. Disciplinary ProceedingsRule Series 9.210. Complaint and AnswerRule 9.211. Authorization of Complaint(a) Complaint(1) If the Department of Enforcement or the Department of Market Regulationbelieves that any LTSE Member or associated person is violating or has violatedy rule, regulation, or statuto y provision, including the federal securities lawsand the regulations thereunder, which LTSE has jurisdic ion to enforce, theDepartment of Enforcement or the Department of Market Regulation may requestauthorization from the Office of Disciplinary Affairs to issue a complaint.(2) The Board shall h ve the authority to direct the Office of Disciplinary Affairs toauthorize the Department of Enforcement or the Department of MarketRegulation to issue a complaint when, on the basis of information and belief,LTSE is of the opinion that ny LTSE Member or associated person is violating orhas v olated any rule, regulation, or statutory provision, including the federalsecurities laws and the regulations thereunder, which LTSE has jurisdiction toenforce.(b) Commencement of Disciplinary ProceedingA disciplinary proceeding shall begin when the complaint is served and filed.Rule 9.212. C mplaint Issuance – Requirements, Service, Amendment, Withdrawal, andDocketing(a) Form, Content, Notice, Docketing, and Service(1) If complaint is authorized, the Departme t of Enforcement or the Department ofMarket Regula ion shall issue the complaint. Each complaint shall be in writingand signed by the Dep rtment of Enforcem nt r the Dep rtm nt of MarketRegulat on. T complaint shall specify in reasonable detail the conduct allegedo constitute the violative activity and the rule, regulat on, or sta utory provisionthe Respondent is alleged to be violating or to have violated. If the complaintconsists of several causes of action, each cause shall be stated separately.Complaints sha l be serv d by the Department of Enforcement or the Departmentof Market Regulation on each Party pursuant to LTSE Rules 9.131 and 9.134,and filed at the time of service with the Office of Hearing Officers pursuant toLTSE Rules 9.135, 9.136, and 9.137. 
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(2) At the time of issuance of a complaint, the Department of Enforcement or theDepartment of Market Regulation may propose:(A an a propriate location for th hearing; and(B) if applicable, the Extended Hearing Panel as described in LTSE Rule 9.231.(b) Amendments to ComplaintThe Department of Enforcement or the Department of Market Regulation may file andserve an amended complaint once as a matter of course at any time before theRespondent answ rs the complaint. Otherwise, up motion by the Department ofEnforcement or the D partmen of Marke Regulation, the Hearing Officer may permit theDepartment of Enforcement or the Department of Market Regulation to amend thecomplaint, including amendments so as to make the complaint conform to the evidencepresented, after considering whether the Department of Enforcement or the Department ofMarket R gulation has show good cause for the amendment and whether anyRespondent will suffer any unfair prejudice if the amendment is allowed. Amendments tocomplaints will be freely granted when justice so requires.(c) t drawal of ComplaintWith prior leave of the Hearing Officer, the Department of Enforcement or th Departmentof Market Regulation may withdraw a complaint. If the Department of Enforcement or theD partment of Market Regulation withdraws the complaint before the earlier of (1) theHeari g Panel's or, if applicable, the Extended Hearing Panel's, issuance of a ruling on amotion for summary disposition, or (2) the start of the hearing on the merits, thwithdrawal of the comp aint by the Department of Enforcement or the Department ofMarket Regulation shall be without prejudice and the Department of Enforcement or theDepartment of Market Regulation shall be p rmitted to re-file a case based on allegationsncerning the same facts and circumstances that ar set forth in the withdrawncomplaint. If the Department of Enforcement or the Department of Market Regulationrequests to w thdraw such complaint after the occurrence of either of the events set forthin (1) and (2) in this paragraph, the Hea ing Panel or, if applicable, the Extended HearingPanel, after considering t e facts and circumstances of the request, shall determinewhether the withdrawal shall be granted with prejudice.(d) Disciplinary Proceeding DocketThe Office of Hearing Officers shall promptly record each complaint filed with it in LTSE'sdisciplinary proceeding docket, and record in the disciplinary proceeding docket eachevent, filing, and change in the status of a disciplinary proceeding. 
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Rule 9.213. Assignmen of Hearing Officer and Appointment of Panelists to HearingPanel or Extended Hearing Panel(a) Assignment of Hearing OfficerAs soon as practicable after the Department of Enforcement or the Department of MarketRegulation h filed a complaint with he Office of Hearing Officers, the Chief He ringOfficer shall assign a Hearing Officer to preside over the disciplinary proceeding and shallserve the Parties with notice of the Hearing Officer's assignment pursuant to LTSE Rule9.132.(b) ppointment of PanelistsAs soon as practicable after assigning a Hearing Officer to preside over a disciplinaryproceeding, the Chief Hearing Officer shall appoint Panelists pursuan to LTSE Rules9.231 and 9.232 to a Hearing Panel or, if the Chief Hearing Offic r determines that anExtended Hearing Panel should be appointed, to an Extended Hearing Panel.Rule 9.214. Consolidation or Severance of Disciplinary Proceedings(a) Consol dation Initiated by Chief Hearing OfficerThe Chief Hearing Officer may order the co solidation of two or more dis iplinaryproceedings, upon his or her own mot on, under circumstances where such consolidationwou d further the efficiency of the disciplinary process, and where the subject complaintsinvolve common questions of law or fact, or e or more of the same Respondents. Indetermining whet er to order the consolidation of such disciplinary proceedings, the ChiefHearing Officer shall consider:(1) whether the same or similar evidence reasonably would be expected to beoffered at each of the hearings;(2) whether the proposed consolidation would conserve the time and resources ofthe Parties; and(3) whether any unfair prejudice would be suffered by one or more Parties as a resultof the consolidation.If the Chief Hearing Officer proposes to consolidate two or m re disciplinary pr ceedings,the Ch ef Hearing Officer hall serve upon the Parties notice of the proposed consolidationof disciplinary proceedings, tog her with a copy of each relevant complaint and nyanswer that has been filed thereto, pursuant to LTSE Rule 9.132. The Parties shall have14 days after service to file a response, stating any arguments in favor of or opposition toconsolidation. 
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(b) Consolidation Initiated by a PartyA Party may file a motion to consolidate two or more disciplinary proceedings if suchnsolidatio would further the efficiency of the disciplinary process, if the subjectcomplaints involve common questions of law or fact or one or more of the sameRespondents, or if one or more of the factors favoring consolidation set forth in paragraph(a) appear to be present. If a Party moves to consolidate two or more disciplinaryproceedings, the P rty shall file such motion, together t a copy of each relevantcomplaint and any answer thereto that has been filed, with the Office of Hearing Officers,and, pursuant to LTSE Rule 9.133, shall serve the same upon the P r ies in each o thecases proposed to be consolidated. The Parties shall have 14 days af er service to file aresponse, stating any arguments in favor of or opposition to consolidation, and shall servethe response upon the Parties in each of the cases proposed to be consolidated. TheChief Hearing Officer shall issue an order approving or denying the request forconsolidation.(c) Impact on Hearing Panel or Extended Hearing PanelIf the Chief Hearing Officer ssues an order to consolidate two or more disciplinaryproceedings for which Hearing Panels or, if applicable, Extended Hearing Panels, havebeen appointed, the Chief Hearing Officer's order shall sp cify which Hearing Panel or, ifapplicable, Extended Hearing Panel, shall preside over the consolidated isciplinaryproceeding, or shall appoint a new Hearing Panel or, if applicable, Extended HearingPanel, to pres de, based on the criteria set forth in LTSE Rules 9.231 and 9.232.(d) Severance Initiated by Chief Hearing OfficerThe Chief Hearing Officer may order the severance of a discipli ary proceeding into twmore disciplinary proceedings, upon his or her own motion. In determining whether toorder the severance of such disciplinary proceedings, the Chief Hearing Officer shallconsider:(1) whether the same or similar evidence reasonably would be expected to beoffered at each of the possible hearings;(2) whether the severance would conserve the time and resources of the Parties;and(3) whether any u fair prejudice would be suffered by one or more Parties if theseverance is (not) ordered.If the Chief Hearing Officer proposes to sever a disciplinary proceeding, the Ch ef HearingOfficer shall serve upon the Parties notice of the proposed severance of disciplinary 
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proceedings pursuant to LTSE Rule 9.132. The Pa ties shall have 14 days after service tofile a response, stating any arguments in favor of or opposition to severance.(e) Severance Initiated by a PartyA Pa ty may file a motion to sever a disciplinary proceeding if one (1) or more of thefactors favoring severance set forth in paragraph (d) above appear to be present. If aParty moves to sever a disciplinary proceeding, the Party shall file such motion with theOffice of Hearing Officers, and, pursuant to LTSE Rul 9.133, shall serve the same upoeach of the parti s to the action propo d to be severed. The Parties shall have four een(14) days after service to file a response, stating any arguments in favor of or oppositionto severance, and shall serve the response upon the Parties in the case proposed to besevered. The Chief Hearing Officer shall issue an order approving or denying the requestfor severance.(f) mpact on Hearing Panel or Extended Hearing Panel of SeveranceIf the Chief Hearing Officer issues an or er to sever a disciplinary proceeding for which ai Panel or, if applicable, Extended Hearing Panel, has been appointed, the ChiefHearing Officer's order shall specify whether the same Hearing Panel or, if applicable,Extended Hearing Panel, shall pres de over the severe disciplinary proceedings, or shallappoint a new Hearing Panel(s) or, if applicable, Extended Hearing Panel(s), to presideover any or all of the severed proceedings, based on the criteria set forth in LTSE Rules9.231 and 9.232.Rule 9.215. Answer to Complaint(a) Form, Service, NoticePursuant to LTSE Rule 9.133, each Respondent named in complaint shall serve ana swer to the complaint on all other Parties within 25 days after service of t e complainton such Respondent, and at the time of service shall file such answer with the Of ice ofHeari g Officers pursuant to LTSE Rules 9.135, 9.136 and 9.137. The H aring Officerassigned to a isciplinary proceeding ursuant to LTSE Rule 9.213 may extend suchperiod for good cause. Upon the receipt of a Respondent's answer, the Office of H aringOfficers shall promptly send written notice of the receipt of such answer to all Parties.(b) Content, Affirmative DefensesUnless otherwise ordere by the Hearing Officer, an answer shall specifically admit, de y,or state that the Respond nt does not have and is unable to obtai sufficient informationto admit or deny, each allegation in the complaint. When a Respondent intends o denyonly part of an allegation, the R spondent shall specify s much of it as is admitted anddeny only the remainder. A statement of lack of information shall be deemed a denial. Any 
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allegation not d nied in whole or in part shall be deemed admitted. Any affirmativedefense shall be asserted in the answer.(c) Motion for More Definite StatementA Responden may file with an answer a mo ion for a more definite tatement of sp cifiedmatters of fact or law to be c nsidered or determined. Such motion shall state why eachsuch matter of fact or law should be required to be made more definite. If the motion isgranted, the order granting such motion shall set the periods for filing such a statementand any answer thereto.(d) Amendments to AnswerUpon motion by a Respondent, the He ring Officer may, after considering good causeshown by the Respondent a any unfair prejudice which may result to any other Party,permit an answer to be amended.(e) Extension of Time to Answer Amended ComplaintIf a complaint is amended pursuan to LTSE Rule 9.212(b), the time for filing an answer oramende answer shall be the greater of the original time p riod within which theRespondent is required to respond, or 14 days after service of the mended complain . Ifany Respondent has already filed an answer, such Respon ent shall have 14 days afterservice of the amended complaint, unless otherwise ordered by the Hearing Officer, withinwhich to file an amended answer.(f) Failure to Answer, DefaultIf a Respondent does not file an answer or make any other filing or request related to thecomplaint with the Office of Hearing Officers within the time required, the Department ofEnforcement or the Department of Market Regul tion shall send a second notice to suchRespondent requiring an answer within 14 days after service of the second notice. Thesecond notice shall state that failure of the Respondent to reply within the period specifiedshall allow the Hearing Officer, in the exercise of his or her discre i , pursuant to LTSERule 9.269 to: (1) treat as admitted by he Respondent he allegations in the complaint;d (2) issue a de ault decision against the Respondent. If the Respondent fails to file ananswer with the Office of Hearing Officers within the time required, the Hearing Officermay issue a default decision against the Respondent pursuant to LTSE Rule 9.269.Rule 9.216. Acceptance, Waiver, and Consent; Plan Pursuant to Exchange Act Rule 19d -1(c)(2)(a) Acceptance, Waiver, and Consent Procedures 
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(1) Notwithstanding LTSE Rule 9.211, if th Departm nt of Enforcement or theDepartment of Market Regulation has reason to believe a violation has occurredand the Member or associated person does not dispute the viol ti , theDepartment of Enforcement or the Department of Market Regulation may preparea request that the Member or associated pers n execute a letter accepting afinding of violation, consenting to the imposition of sanctions, and agreeing towaive such Member's or associate person's right to a hearing before a HearingPanel or, if pplicable, an Extended Hearing Panel, and any right of appeal to theLTSE Appeals Commi tee, the SEC, and the courts, or to otherwise challenge thevalidity of the letter, if the letter is accepted. The lette hall describe the act orpractice engaged in or mitted, the rule, regulation, or statutory provisionviolated, and the sanction or sanctions to be imposed. Unless the letter statesoth wise, the effective date of any sanction(s) imposed will be a date to bedetermined by LTSE Regulation staff.(2) (A) If a Member or person associated wit a Member submits an executed letterof acceptance, waiv r, and consent, by the submission such Member or personassociated with a Member also waives:(i) any right of such Member or person associated with a Member to claimbias or prejudgment of the General Counsel, CRO, the LTSE AppealsCommittee, or any Member of the LTSE Appeals Committee, inconnection with such person's or body's participation in discussionsregarding the terms and conditions of the let er of acceptance, waiver,, or other consideration of th letter of acceptance, waiver,nd consent, including accepta ce or rejection of such letter ofacceptance, waiver, and consent; and(ii) any right of such M mber or person assoc ated with a Member to claimthat a person violated the ex parte prohibitions of LTSE Rule 9.143 or theseparation of fu cti ns prohibitions of LTSE Rule 9.144, in connectionwith uch person's or body's participation in discuss ons regardi g theterms and conditions of the letter of acceptance, waiver, and consent, orother considera ion of the letter of acceptanc , waiver, and consent,including acceptance or rejection of such letter of acceptance, waiver,and consent.(B) If a letter of acceptance, waiver, and consent is rejected, the Member orassociated person shall be bound by the waivers made under paragraphs(a)(1) and (a)(2)(A) for conduct by persons or bodies occurring during theperiod beginning on the date the letter of acceptance, waiver, and consent 
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was executed nd submitted and ending upon the rejection of the letter ofacceptance, waiver, and consent.(3) If the Member or associated person ex cutes the letter of accept nce, waiver,and consent, it shall be submitted to the Office of Disciplinary Affairs. The Officeof Disciplinary Affairs may, on behalf of the LTSE Board, accept or reject suchletter.(4) If the letter is accepted by the Office of Disciplinary Affairs, it shall be de medfinal and shall constitute the complaint, answer, and decision in the matter. If theletter is rejected by the Office of Disciplinary Aff irs, LTSE, or FINRA on i sbehalf, may take any other appropriate disciplinary action with respect to thealleged violation or violations. If the letter is rejected, the Member or associatedperson shall not be prejudiced by the execution of the letter of accepta ce,waiver, and co sent under paragraph (a)(1) and the letter may not be introducedinto evidence in connection with the determination of the issues set forth in anycomplaint or in any other proceeding.(b) Procedure for Violation Under Plan Pursuant to Exchange Act Rule 19d-1(c)(2)(1) Notwithstanding LTSE Rule 9.211, LTSE or FINRA on its behalf, may, subject tothe requirements set forth in paragraphs (b)(2) through (b (4) and in ExchangeAct Rule 19d-1(c)(2), impose a fine (not to ex eed $2,500) and/or a censure onany Member or associated person with respect to any rule listed in LTSE Rule9.218. If the Department of Enforcement or the Department of Market Regulationhas reas n to believe a violation has occurr d and if the Member or associatedperson does not dispute the violation, the Department of Enforcement or theDepartment of Market Regulation may prepare and request that the Member orassociated person execut a minor rule violation plan letter accepting a finding ofviolation, consenting to the imposition of sanctio s, and agreeing to waive suchMember's or associate person's right to a hearing before a Hearing Panel or, ifapplicable, an Extended He ring Panel, and any right of appeal to the LTSEAppeals Committee, the Board, the SEC, and the courts, or to otherwisechallenge the validity of th letter, if the letter is accepted. The letter shalldescribe the act or prac ice engaged in or mitted, the rule, regulation, orstatutory provision violated, and the sanction or sanctions to be imposed. Unlessthe letter states oth rwise, the eff ctive date of any sanction(s) imposed will be adate to be determined by LTSE Regulation staff.(2) (A) If a Member or person associated w th a Memb r submits an executed minorrule violation plan letter, by the submission such Member or person associatedwith a Member also waives: 
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(i) any right of such Member or person associated with a Member to claimbias or prejudgment of the General Counsel, CRO, the LTSE AppealsCommittee, or any Member of the LTSE Appeals Committee, inconnection with such person's or body's participation in discussionsregarding the terms and condit ons of the min r rule violation p an letteror other consideration of the minor rule violation plan letter, includingacceptance or rejection of such minor rule violation plan letter; and(ii) any right of such M mber or person assoc ated with a Member to claimthat a person violated the ex parte prohibitions of LTSE Rule 9.143 r theseparation of fu cti ns prohibitions of LTSE Rule 9.144, in connectionwith uch person's or body's participation in discussions regarding theterms and conditions of the minor rule viol tion plan letter or otherconsideration of the minor rule violation plan le ter, including acceptanceor rejection of such minor rule violation plan letter.(B) If a minor rule violation plan letter is rejected, t e Member or personassoci ted with a Member shall be bound by the waivers ma e underpa agraphs (b)(1) and (b)(2)(A) for conduct by persons or bodies occurringduring the period beginning on the date the minor rule violation plan letter wasexecuted and submitted and ending upon the rejection of the minor ruleviolation plan letter.(3) If t e Member or associated person executes the minor rule violation plan letter,it shall be submitted to the Office of Disciplinary Affairs. The Office of DisciplinaryAffairs may, on behalf of the LTSE Board, accept or reject such letter.(4) If the letter is accepted by the Office f Disciplinary Affairs, it shall be deemedfinal and LTSE shall report the violation to the SEC as required by the SECpursuant to a plan approved under Exchange Act Rule 19d-1(c)(2). If t e letter isrejected by the Office of Disciplinary Affairs, LTSE, or FINRA on its behalf, maytake any other appropriate disciplinary action with espect to the alleged violationor violations. If the letter is rejected, the Memb r or ssociated person shall notbe prejudiced by the ex cu ion of the minor rule violation plan letter underparagraph (b)(1) and the letter may not be introduced into evidence in connectionwith the determination of the issues set forth in any complaint or in any otherproceeding.Rule 9.217. Expedited Client Suspension Proceeding(a) Initiation of Proceeding 
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(1) Scope of Authority. With the prior written authorization of the CRO or such othersenior officers as the CRO may designate, the Office of General Counsel orLTSE Regulation (such departments generally referred to as the "Exchange" forurposes of this LTSE Rule 9.217) may initiate an expedited suspensionproceeding with respect to alleged violations of LTSE Rule 10.270 (DisruptiveQuoting and Trading Activity Prohibited).(2) Service of Notice. The Exchange shall initiate the proceeding by erving a noticeon a Member or associated person of a Memb r (h reinafter "Respondent"). TheExchange shall serve the notice by personal service or overnight commercialcourier. The notice shall be effective upon service.(3) Content of Notice. The notice shall state whether the Exchange is requesting theRespondent to be required to take action or to refrain from taking action. Thenotice shall be accompanied by:(A) A declaration of facts, signed by a person with k owledge of the factscontained therein, that specifies the acts that constitute the alleged violation;and(B) A pro osed order that contains the r quired elements of a suspension order(except the ate and hour of the order's issuance), which are set forth in sub-paragraph (d)(2) of this Rule 9.217).(b) Appointment of Hearing Officers and Hearing Panel(1) As soon as practicable after the Exchange initiates a suspension proceeding, aHearing Panel shall be assigned in accordance with LTSE Rules 9.231 and9.232.(2) If at ny time a He ring Officer determines that e or she has a conflict of interestor bias or circumstances otherwise exist where his or her fairness mightreasonably be questioned, or if a Party files a motion to disqualify a HearingOfficer, the recusal and disqualification proce ding shall be conducted inaccordance with LTSE Rule Series 9.200 except that:(A) a mot on seeking disqualification of a Hearing Officer must be filed no laterthan five (5) days after the announcement of the Hearing Panel; and(B) the Exchange may file a br ef in opposition to the Respondent's motion nolater than 5 days after service thereof.(c) Hearing 
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(1) When Held. The hearing shall be held not later than 15 days after service of thenotice initiating the suspension proceeding, unless otherwise extended by theChief Hearing Officer with the consent of the Parties for good cause shown. IfHearing Of icer is recused or disqualified, the hearing shall be held not later thanfive days after a replacement Hearing Officer is appointed.(2) Service of No ice of Hearing. A no ice of date, time, and place of the hearing shallbe served on th Parties not later than seven days before the hearing, unlessotherwise ordered by the C ief Hearing Officer. Service shall be made bypersonal service or overnight commercial courier. The notice shall be effectiveupon service.(3) Authority of Hearing Officers. A Hearing Offic r shall have authority to do allthings necessary and appropriate to discharge his or her duties as set forth theLTSE Rule Series 9.200.(4) Witnesses. A pers n who is subject to the jurisdiction of t e Exchange shalltestify under oath or affirmation. The oath or affirmation shall be administered bya court reporter or a notary public.(5) Additional Informati n. At any time during its consideration, the Hearing Panelmay dir ct a Party to submit additional information. Any additional informationsubmitt d shall be provided to all Parties at least one day before the HearingPanel renders its decision.(6) Transcript. The hearing shall be recorded by a court reporter and a writtentranscript thereof shall be prepared. A transcript of the hearing shall be availableto the Parties for purchase from the court reporter at prescribed rates. A witnessmay purchase a copy of the transcript of his or her own testimony from th courtreporter at prescribed ra es. Proposed correc io s to the tr nscr pt may besubmitted by affidavit to the Hearing Panel within a reasonable time determinedby the Hearing P nel. Upon notice to all the Parties to the proceeding, theHearing Panel may order corrections to the transcript as requested or suasponte.(7) Record and Evidence Not Admitted. The record shall consist of the noticeinitiating the proceeding, the declaration, and the proposed order described insubparagraph (a)(3) above; the transcript of the hearing; all evi e ce considered; and any other document or it m accepted into the rec rdby the Hearing Panel. The Office of General Counsel shall be the custodian ofthe record. Proffered evidence that is not acc pted into the record by the HearingPanel shall be retained by the custodian of the record until the date when the 
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Exchange's decision becomes final or, if applicable, upon the conclusion of anyreview by the SEC or the federal courts.(8) Failure to Appear at Hearin . If a Respondent fails to appear at a hearing forwhich it has notice, the allegations in the notice and accompanying declarationmay be deemed admitted, and the Hearing Panel may issue a suspension orderwithout further proceedings. If the Exchange fails to appear at a hearing for whichit has notice, the Hearing Panel may order that the suspension proceeding bedismissed.(d) Issuance of Suspension Order by Hearing Panel(1) Basis for Issuance. The H aring Panel shall issue a written decision statingwhether a suspension order shall be imposed. T e Hearing Panel shall issue thedecision not later than ten days aft r receipt of the hearing transcript, unlessotherwise extended by the Chi f Hearing Officer with the consent of the Partiesor good cause shown. A suspension order shall be imposed if the Hearing Panelfinds:(A) by a preponderance of the evidence that the alleged violation specified in thenotice has occurred; and(B) th t the violative c nduct or continuation thereof is likely to result in significantmarket disruption or other significant harm to investors.(2) Content, Scope, and Form of Order. A suspension order shall:(A) be limited to: (i) ordering a Respondent to cease and desist from violatingLTSE Rule 10.270, and/or (ii) ordering a Respondent to cease and desist fromproviding access to the Exchange to a client of Respondent that is causingviolations of LTSE Rule 10.270;(B) et forth the alleged violation and the significant market disruption or othersignificant harm to investors that is likely to result without the issuance of anorder;(C) describe in reasonable detail the act or acts the Respondent is to ake orrefrain from taking and to suspend the Respondent unless and until suchaction is taken or refrained from; and(D) include the date and hour of its issuance.(3) Duration f Or er. A suspension order shall remain effective and enforceableunless modified, set aside, limited, or revoked pursuant to paragraph (e), below. 
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(4) Service. The Hearing Panel's decision and any suspension order shall be servedy personal service or overnight commercial courier. The suspension order shallbe effective upon service.(e) Review by Hearing Panel. At any time after the Respondent is served with auspension order, a Party may apply to the Hearing Panel to have the order modified,set aside, limited, or revoked. The application shall set forth with specificity the factsthat support the request. The Hearing Panel shall respond to the request in writingwithin ten days after receipt of the request, unless otherwise extended by the ChiefHearing Officer with the consent of the Parties for good cause shown. The HearingPanel's respons shall be served on the Respondent via personal ervice orovernight commercial couri r. The filing of an application under this Rule shall notstay the effectiveness of the suspension order.(f) Application to SEC for R view. Sanctions imposed pursuant to this Rule constitutef nal and immediately effective di ciplinary sanctions imposed by the Exchange. Theright to have any action under this Rule reviewed by the SEC i governed by Section19 of the Exchange Act. The filing of an application f r review shall not stay theeffectiveness of a suspension order unless the SEC otherwise orders.Rule 9.218. Violations Appropriate for Disposition Under Plan Pursuant to Exchange ActRule 19d-1(c)(2)a u e 2.160(p) - Continuing Education Requirements.b u e . 11 - General Requirements related to books and records requirements.(c) Rule 4.540 - Furnishing of records.d u e 5.11 - Supervision.e) u e 8.220 - Automated submission of trading data requested.(f) ule 11.151(a)(1) - Market Maker two-sided quotation requirement.g u e .29 - Short sales.h) u e .31 - Locking or crossing quotations in NMS stocks.(i) Rule 11.420 - Order audit trail system requirements.
ECNERRUCCO LAUDIIVDNI REBMEM* RECOMMENDED FINE SCHE LE – RULE 9.218(a) – (i)First time fined 1 $5Second time fined 3 1,0$500 $2,500T* hWiridthitnimae"rfoinlliendg" 12-month period. 
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Rule 9.219. ReservedRule Series 9.220. Request for Hearing; Extensions of Time, Postponements, AdjournmentsRule 9.221. Request for Hearing(a) Respondent Request for HearingWith the filing of any Respondent's answer, such Respondent may:1 request a hearing;(2) propose an appropriate location for the hearing; and(3) propose, if applicable, an Extended Hearing Panel as described in LTSE Rule9.231.If a Respondent requests a hearing, a hearing shall be granted. A Respondent who fails torequest a hearing with the filing f his or her answer waives the right to a h aring unless aHearing Officer, Hearing Panel, or, if applicable, an Extended Hearing Panel, grants, forgood cause shown, a later filed motion by such Respondent requesting a hearing.(b) Hearing Officer Order Requiring HearingIn the absence of a request for a earing from any Respondent, the Hearing Officer mayorder any complaint set down for hearing.(c) Authority of Hearing Panel, Extended Hearing Panel to Order HearingIf all Resp ndents waive a h i , and the Hearing Officer does not order hearing onhis or her own motion, the Hearing Panel or, if applicable, the Extended Hearing Panel,may order a hearing or may consider the m tter on the record, as de n d in LTSE Rule9.267. If fewer than all Respondents waive a hearing, the Hearing Officer, the HearingPanel, or, if applicable, the Extended Hearing Panel, may, in the exercise of its disc etion,order that a hearing be held as to all Respondents. Alternatively, the Hearing Officer, theHearing Pan l, or, if applicable, the Extended Hearing Pa el, may conduct a hearing as toonly those Respondents who requested a hearing and consider the matter on the recordas to those Respondents who waived a hearing.(d) Notice of HearingThe Hearing Officer shall issue a notice stating the date, tim , and place of the hearing,and whether the hearing s all be held before a Hearing Panel or an Extended HearingPanel, and shall serve such notice on the Parties at least 28 days before the hearing,unless: 
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(1) in the discretion of th Hearing Officer, he or she determines that extraordinarycircumstances require a shorter notice period; or(2) the Parties waive the notice period.Rule 9.222. Extensions of Time, Postponements, and Adjournments(a) AvailabilityAt any time prior to the issuanc of the de ision of the Hearing Panel or, if applicable, theExtended Hearing Panel, the H aring Officer may, for good cause shown, extend orshorten any time limits rescribed by the Co e for the filing of any papers and may,consistent with paragraph (b), postpone or adjourn any hearing.(b) Limitations on Postponements, Adjournments, and ExtensionsA hearing shall begin at the time and place ordered, unles Hearing Officer, for goodcause shown, changes the place of the hearing, postpones the commencement of thehearing, or adjourns a convened hearing for a reasonable period of time, subject to thelimitations in paragraph (b)(2) below.(1) Additional ConsiderationsIn considering a motion for the postponement of the start of a hearing or,adjournment once a hearing has begun, the Hearing Officer shall consider:A t e length of the proceeding to date;(B) the number of postponements, adjournments, or extensions already granted;C the stage of the proceedings at the time of the request;(D) tential harm to the investing public if an extension of time, adjournment, orpostponement is granted; and(E) such other matters as justice may require.(2) Time LimitPostponement , adjournments, or extensions of time for filing papers shall notexceed 28 days unless the Hearing Officer states on the record or provides bywritten order the reasons a longer period is necessary.Rule Series 9.230. Appointment of Hearing Panel; Extended Hearing Panel 
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Rule 9.231. Appointme t by th Chief Hearing Officer of Hearing Panel or ExtendedHearing Panel or Replacement Hearing Officer(a) AppointmentThe Chief Hearing Officer shall appoi t a Hearing Panel or an Extended Hearing Panel toconduct the disciplinary proceeding and issue a decision.(b) Hearing PanelThe H ar g Panel s all be composed of a Hearing Off cer and two Panelists, except asprovided in paragraph (e) of this LTSE Rule 9.231 and in LTSE Rul 9.234 (a), (c), (d), or(e). The Hearing Officer shall serve as the chair of th Hearing Panel. Each Panelist shallbe associated with a Member of LTSE or retired therefrom.(c) Extended Hearing PanelUpon consideration of the complexity of the issues involved, the probable length of thehearing, or other factors that the Chief Hearing Officer eems material, the Chief HearingOfficer may determine that a matter shall be d signated an Extended Hearing, and thatsuch matter shall be considered by an Extended Hearing Panel. The Extended HearingPanel shall be composed of a Hearing Officer and two Panelists, except as provided inLTSE Rule 9.234(a), (c), (d), or (e). The Hearing Officer will serve as the chair of theExtended Hearing Panel. The Panelists shall be associated w th a LTSE Member, orretired therefrom. The Chief Hearing Officer shall have iscretion in consultation withLTSE t compensate any or all Panelists of an Extended Hearing Panel at the rate then ineffect for FINRA arbitrators as referenced in Chapter 12.(d) ObserverA person who is qualified to serve as a Panelist may be designated by the Chief HearingOff cer to serve as an observer to a Hearing Panel r an Extended Hearing Panel. If theChief Hearing Officer designates more than two people to serve as observers to a HearingPanel or an Extend d Hearing Panel, the Chief Hearing Officer shall obtain the consent ofParties. An observer may a tend any he ring of a disciplin ry p oceeding and observethe proceeding, but may not vote or participate in any other manner in the hearing or thedeliberations of the Hearing Panel r the Extended Hearing Panel, or participate in theadministration of the disciplinary proceeding.(e) Appointment of Replacement Hear ng OfficerIn the event that Hearing Officer withdraws, is incapacitated, or otherwise is unable tocontinue service after be ng appointed, the Chief Hearing Officer shall appoint areplacem nt Hearing Officer. To sure fairness to the parties and expedite completion ofthe proceeding when a replacement Hearing Officer is appointed after the hearing has 
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c mmenced, the replacement Hearing Officer has discretion to exercise the followingpowers:(1) Allow the Hearing Panelists to resolve th issues in the p oceeding and issue awithout the participation of the r placement Hearing Officer in thedecisio . The replaceme t He ring Officer may advi e the Hearing Panelistsregarding legal issues, and shall exercise the powers of the Hearing Officerunder LTSE Rule 9.235( ), including preparing and signing the decision on behalfof the Hearing Panel, in accordance with LTSE Rule 9.268; or(2) Certify familiarity with the record an participate in the resolution of the issues inthe case and in the issuance of the decision. In exercising this power, thereplacement Hearing Officer may recall any witness before the Hearing Panel.Rule 9.232. Criteria for Selection of Panelists and Replacement Panelists(a) Each Panelist shall be a person of integrity and judgment and, other than the HearingOfficer, shall be a Member of the LTSE hearing board as provided in paragraph (b).At least one Panelist shall be engaged in secur ti s activities differing from that of theRespondent, or, if retired, was so engaged in differing activities at the time ofretirement.(b) The Chairman of the Exchange Board of Directors, subject to the approval of theBoard, shall f om time to time appoint a hearing board to be composed of suchumb r of persons associated with an LTSE Member or retired t erefrom, who arenot members of the Board. The members of the hearing board shall be appointedannually and shall serve at the pleasure of the Board.(c) Criteria for Appointment of a PanelistThe Chief Hearing Officer s all select Panelists from the current members of the LTSEhearing board based upon the following criteria:(1) expertise;2 the absence of any conflict of interest or bias, and any appearance thereof;(3) availability; and(4) the frequ cy with which a p rson has served as a P nelist on a Hearing Panelor an Extended Hearing Panel during the past two years, avoring the selection ofa person as a Panelist who has never served or served infrequently as a Panelistduring the period. 
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Rule 9.233. Panel or Extended Hearing Panel: Recusal and Disqualification ofHearing Officers(a) Recusal, Withdrawal of Hearing OfficerIf at any time a Hearing Officer determines that he or she has a conflict of interest or biasor circumstances otherwise exist where his or her fairn ss might reasonably bequestioned, the Hear ng Officer shall notify the Chief Hearing Off cer and the ChiefHearing Officer shall issue and serv on the Parties a notice stating that the HearingOfficer has withdrawn from the matter. In the event that a H aring Officer withdraws, isinc pacitated, or otherwise is unable to continue service after being appointed, the ChiefHearing Officer shall appoint a replacement Hearing Officer. In such a cas , thereplacement Hearing Officer shall proceed according to LTSE Rule 9.231(e).(b) Motion for DisqualificationA Party may move for the d squalification of a Hearing Officer. A motion shall be basedupon a reasonable, good faith belief that a conflict of interest or bias exists orcircumstances otherwise exist where the Hearing Officer's fairness might reasonably bequestioned, and shall be accompanied by an affidavit setting forth in detail the factsalleged to onstitute grounds for disqualification, and the dates on which the Party learnedof those facts. Such motions shall be filed not later than 15 days after the later of:(1) when the Party learned of the facts believed to constitute the disqualification; or(2) when the Party was notified of the assignment of the Hearing Officer.(c) Disposition of Disqualification MotionA motion f r disqualification of a Hearing Officer hall be decided by th Chief HearingOfficer who shall promptly investigate whether disqualification is r quired and issue awritten ruling on the motion. In the event of a disqualification of the Hearing Officer, theChief Hearing Officer shall appoint a replacement Hearing Officer.Rule 9.234. Hearing Panel or Extended Hearing Panel: Recusal and Disqualification ofPanelists(a) Recusal, Withdrawal of PanelistIf at any time a Panelist of a Hearing Panel or an Extended Hearing Panel determines thator sh has a conflict of interest or bias or circumstances otherwise exist where his orher fairness mi ht reasonab y be questioned, the Panelist shall notify the Hearing Officerand the Hearing Officer shall issue and serve on the Parties a notice stating that thePanelist has withdrawn from the matter. In the event that a Pan list withdraws, isincapacitated, or otherwise is unable to continue service after being appointed, the Chief 
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Hearing Officer may, in the exercise of discretion, determine whether to appoint areplacement Panelist. In the event that both Panelists withdraw, are incapacitated, orotherwise are unable to continue s rvice after being appointed, the Chief Hearing Officershall appoint two replacement Panelists.(b) Disqualification: Motion of Party; Order of Chief Hearing Officer(1) A Party may file a motion to disqualify a Panelist of a He ring Panel or anExtended Hearing Panel. A motion shall be based upon a reas nable, good faithbelief that a conflict of nterest or bias exists or circumstances otherwise existwhere the Panelist's fa rness might reasonably be questioned, an shall beaccompanie by an affidavit setting forth in detail t e facts alleged to constitutegrounds for disqualification, and the dates on which the Party learned of thosefacts.(2) Such motions shall be filed not later than 15 days after the later of:(A) worhen the Party learned of the facts believed to constitute the disqualification;
(B) when the Party was notified of the appointment of the Panelist.(3) The Chief Hearing Officer may order the disqualification of a Panelist of aHearing Panel or an Extended Hearing P nel if the Chief Heari g Officerdetermines t at a conflict of interest or bias exists or circumstances otherwiseexist where the Panelist's fairness might reasonably be questioned, and shallstate the facts constituting the grounds for disqualification.(c) Disposition of Disqualification Motion: Challenge to Single Member of Hearing PanelIf a Party files a motion to disqualify a Panelist of a Hearing Panel or an Extended HearingPanel, the Hearing Officer shall promptly investigate whether disqualification is r quiredand shall issue a written rul g on the motion. In the event a Panelist is disqualified, theChief Hearing Officer may, in the exercise of discretion, appoint a replacement Panelist.(d) Disposition of Disqualification Motion: Challenge to Both Panelists of Hearing Panelor Extended Hearing PanelIf a Party files a motion to disqualify both Panelists of a Hearing Panel or an ExtendedHearing Panel, the Hearing Officer shall promptly investigat whether disqualification isrequired and shall issue a written ruling on the motion. In the event one Panel s isdisqualified, the Chief Hearing Officer may, in the exercise of discretion, appoint areplacement Panelist. In the event both Panelists re disqualified, the Chief HearingOfficer shall promptly appoint two persons as replacement Panelists. 
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(e) Disposition of Disqualification Motion: Challenge to Both Panelists of Hearing Panelor Extended Hearing Panel and Hearing OfficerIf a Party files a motion to disqualify both Panelists of a Hearing Panel or an ExtendedHearing Panel, and the Hearing Officer, the Chief Hearing Officer shall promptlyinvestigate wh ther disqualification is required and shall issue a written ruling on themotion. In the event a Panelist is disqualified, the Chief Hearing Officer may, in theexercise of discretion, appoint a replacement Panelist. In the event both Panelists aredisqualified, the Chief Hearing Officer sh ll promptly appoint two persons as replaceme tPanelists. In the event a Hearing Offi r and a Panelist are disqualified, the Chief HearingOfficer shall promptly appoint a replacement Hearing Officer. In the event both Panelistsand the Hearing Officer are disqualified, the Chief Hearing Officer shall promptly appoint areplacement Hearing Officer and two persons as replacement Panelists.(f) Criteria for Replacement Panel sIf the Chief Hearing Officer appoints a rep acement Panelist by operation of this LTSERule 9.234, the Chief Hearing Officer shall do so using the criteria set forth in LTSE Rule9.232.Rule 9.235. Hearing Officer Authority(a) Hearing Officer AuthorityThe Hearing Officer shall be selected by the Chief Hearing Officer and shall have au horityto do all things necessary and appropriate to disch rge his or her duti s. In addition to thepowers exercised by all members of the Hearing Panel or, if applicable, the ExtendedHearing Panel, the powers of the Hearing Officer include, but are not limited to:(1) holding pre-hearing and other conferences and requiring the attend nce at ansuch confer nce of at least one representative of each Party who has authority tonegotiate the resolution of issues in controversy;2 regulating the course of the hearing;(3) o dering the Parties to present oral arguments at any stage of the disciplinaryproceeding;(4) resolving any and all pr cedural and evide tiary matters, discovery requests, andother non-dispositive motions, subject to any limitations set forth elsewhere in theCode;(5) reopening any hearing, upon notice to all Parties, prior to the issuance of thedecision of the Hearing Panel or, if applicable, the Extended Hearing Panel; 
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6 creating and maintaining the official record of the disciplinary proceeding; and(7) d afting a decision that repr sents the views of the majority of the Hearing Panelor, if applicable, the Extended Hearing Panel.(b) Authority in the Absence of Hearing OfficerIf the Hearing Officer appointe to a case is temporarily unavailable or unable for anyason to discharge his or her duties in a particular proce ding under conditions notrequiring the appointment of a replacement Hearing Officer, the Chief Hearing Officer orthe Deputy Chief Hearing Officer in his or er discr tion may exercise the necessaryauthority in the same manner as if he or she had been appointed Hearing Officer in theparticular proceeding.Rule Series 9.240. Pre-Hearing Conference and SubmissionRule 9.241. Pre-Hearing Conference(a) PurposesThe purposes of a pre-hearing conference include, but are not limited to:(1) expediting the disposition of the proceeding;2 establishing procedures to manage the proceeding efficiently; and(3) improving the quality of the hearing through more thorough preparation.(b) ProcedureOn his or her own motion or at the request of a Party, the Hearing Officer may, in his orher discretion, order counsel or any Party to m et for a pre-hearing conference. Suchconferences also may be held with one or more persons participating by telephone orother remote means.(c) Subjects to be DiscussedAt a pre-hearing conference, the Hearing Officer shall schedule an expedited proceedings required by LTSE Rule 9.290, and may consider and take action with respect to any orall of the following:1 simplification and clarification of the issues;(2) exchange of witness and exhibit lists and copies of exhibits; 
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(3) stipulations, admiss ons of fac , and stipulations concerning the contents,authenticity, or admissibility into evidence of documents;(4) matters of which official notice may be taken;5 t e schedule for exchanging pre-hearing motions or briefs, if any;(6) the method of service and filing of papers by the Parties;7 determination of hearing dates;8 amendments to the complaint or answers thereto;(9) production of documents as set forth in LTSE Rule 9.251;(10) designation of relevant portions of transcripts from investiga ve testimony orother proceedings and the inclusion of an index for such testimony; and(11) such other matters as may aid in the orderly and expeditious disposition of theproceeding.(d) SchedulingAn initial pre-hearing conference, unless determined by the Hearing Officer to beunn cessary or premature, shall be held within 21 days after filing of an answer, or afterthe expiration of the seco d period provided for fili g an answer as set forth in LTSE Rule9.215(f). When a complaint names multiple Respondents, th 21-day period shallcommence from the later of (i) the date on which the last timely answer was filed, or (ii) ifone or more Respondents have failed to answer, from the expiration of the second periodprovided for filing an answer under LTSE Rule 9.215 (f).(e) Pre-hearing OrderAt or following the conclusion of any conference held pursuant to this LTSE Rule 9.241,the Hearing Officer shall enter a written ruling or order that rec tes any agreementsreached and any procedural determinations made by the Hearing Officer.(f) Failure to Appear: DefaultThe Hearing Officer may issu a default decision, pursuant to LTSE Rule 9.269, against aParty that fails to appear, in person or through counsel or a representative, at a pre-hearing conference of which the Party has due notice.Rule 9.242. Pre-Hearing Submission(a) Requirement to Furnish Information 
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Prior to a hearing before a Hear ng Panel or, if applicable, an Extended Hearing Panel,the Hearing Officer, in the exercise of his or her discretion, may or er a Party to furnish toall other Parties and the Hearing Panel or, if applicable, the Extended Hearing Panel, suchinformation as deemed appropriate, including any or all of the following:1 an outline or narrative summary of a Party's case or defense;(2) the legal theories upon which a Party shall rely;3 a st and copies of documents that a Party intends to introduce at the hearing;(4) a list of witnesses who shall testify on a Party's behalf, including the witnesses' names, occupations, addresses, and a brief summary of their expectedtestimony; and(5) if a w tness h ll be called to testify as an expert, a s atement of the expert'squalifications, a listing of other proceedings in which the expert has given experttestimony, a list of the xpert's publications, copies of those publications thatre not readily available to the other Parties and the Hearing Panel or, ifapplicable, the Extended Hearing Panel.(b) ReservedRule Series 9.250. DiscoveryRule 9.251. Inspection and Copying of Documents in Possession of Staff(a) Documents to be Available for Inspection and Copying(1) Unless otherwise provided by this LTSE Rule, or by orde of th Hearing Officer,the Department f Enforcement or the Department of Market Regulation shallmake available for inspection and copying by any Respondent, Documentsprepared or obtained by Int rested Staff in connection with the investiga ion thatled to the institution of proceedings. Such Documents include but are not limitedto:(A) requests for information issued pursuant to LTSE Rule 8.210;(B) every other written request directed to persons not employed by LTSE toprovide Documents or to be interviewed;(C) the Documents provided in response to any such requests described in (A)and (B) above; 
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D) a transcripts and transcript exhibits; and(E) all other Documents obtained from persons not employed by LTSE.(2) The Department of Enfo cement or the Department of Market Regulation shallpromptly i form the Hea ing Officer and each other Party if, after the issuance ofa complaint, requests for information under LTSE Rule 8.210 are issued underthe same investigative file number under which the investigation leading to theinstitutio of disciplinary p oce dings was conducted. If Interested Staff receivepursuant to a request for inf rmation under LTSE Rule 8.210 afterDocuments have been made available to a Respondent for inspection andcopying as set forth in paragraph (a), and if such Documents are material andrelevant to the disciplinary proceeding in which such d t is a Party, theadditional Documents shall be made a ailable to the Respondent not later than14 days after the Interested Staff receives such Documents. If a hearing on themerits is scheduled to begin, Interest d Staff shall mak the additionalDocuments available to the Respondent not less than ten days before thh i . If Int rested Staff receives such Documents ten or fewer days before ahea ing on the merits is scheduled to begin or after such hearing begins,Interested Staff shall make the additional Documents available immediately to theRespondent.(3) Nothing in paragraph (a)(1) above shall limit the discretion of the Department ofEnforcement or the Department of Market Regulation to make available any otherDocument or the authority of the Hearing Officer to order the production of anyother Document.(b) Withheld Documents(1) The Department of En orcement or the Department of Market Regulation maywithhold a Document if:(A) the Document is privileged or constitutes attorney work product;(B) th Document is an examination or ins ection report, an internalmem randum, or other note or writ g prepar d by a FINRA or LTSEemployee that shall not be offered in evidence;(C) he Document would disclose (i) an examination, investigatory or enforcementt chnique or guideline of FINRA or LTSE, a federal, state, or foreignregulatory authority, or a self-regulatory organization; (ii) t e identity of asource, including a federal, state, or foreign regulatory author ty or a self-regulatory organization that furnished information or was furnished information 
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o a onfidential basis regarding an investigation, an examination, anenforcement proceeding, or any other type of civil or criminal enforcementction; or (iii) an examination, an investigation, an enforc ment proceeding, orany other type of civil or criminal enforcement action under consideration by,or initiated by, LTSE, a federal, state, or foreign regulatory authority, or a self-regulatory organization; or(D) the Hearing Officer grants leave to withhold a Docum nt r category ofDocuments as not relevant to the subject matter of the proceeding, or forother good cause shown.(2) The Department of En orcement or the Department of Market Regulation shallwithhold a Document if the Document is prohibited from disclosure by federal law.(3) Nothing in paragraph (b)(1) above authorizes the Depart of Enforcement ore Department of Market Regulation to withhold a Document, or a part thereof,that contains material exculpatory evidence.(c) Withheld Document ListThe Hearing Officer may require the Department of Enforcement or the Department ofMarket Regulation to submit to the Hearing f icer a list of Documents withheld pursuantto paragraph (b) or to submit to the He ring Officer any Document withheld. Upon review,the Hearin Off cer may order the Department of Enforcement or the Department ofMarket Regulation t make the li t or any Document withheld available to the other Partiesfor inspection and copying unless federal law prohibits disclosure of the Document or itsexistence. A motion to require the Department of Enforcement or the Department ofMarket Regulation to produce a list of Documents withheld pursuant to paragraph (b) shallbe based upon some reason to believe that a Document is being withheld in violation ofthe Code.(d) Timing of Inspection and CopyingThe Hearing Officer shall d termine the schedule of p oduction of documents pursuant tothis LTSE Rule. Unless otherwise ordered by the Hearing Officer, the Department ofEnforcement or the Department of Market Regulat on shall commence making Documentsavailable to a Respondent for inspection and copying pursuant to this LTSE Rule not laterthan 21 days after service of the Respondent's answer or, if there are multipleRespondents, not later than 21 days after the last timely answer is filed. If a Respondentin a multi-Respondent case fails to answer, the Department of Enforcement or theDepartment of Market Regulation shall make Documents available to all otherRespondents not later than the later of: 
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1 21 days after the filing date of the last timely answer, or(2) the expiration of the second period provided for filing an answer as set forth inLTSE Rule 9.215(f).(e) Place and Time of Inspection and CopyingDocuments subject to inspection and copying pursuant to this LTSE Rule 9.251 shall bemade available to the Respondent for inspection and copying at the LTSE or FINRA officewhere they are ordinarily maintained, or at such other FINRA office as the Hearing Officer,in his or her discretion, shall designate, or as the Parties otherwise agree. A Respondentshall be given access to the Docume ts at LTSE's or FINRA's offices during normalbusiness h urs. A Respondent shall n t be given custody of the Documents or bepermitted to remove the Documents from LTSE's or FINRA's offices.(f) Copying CostsA Respondent may obtain a photocopy of all Documents made available for inspection. ARespondent shall be responsible for the cost of photocopying. Unless otherwise ordered,charges for copies made at the request of a Respondent shall be at a rate to beestablished by LTSE.(g) Failure to Make Documents Available - Harmless ErrorIn the event that a Document required to be mad available to a Respondent pursuant tothis LTSE Rule 9.251 is not made available by the Department of Enforcement or theDepartment of Market Regulation, no rehearing or amended decision of a proceedingalready heard or decided shall be required unless the Respondent establishes that thefailure to make the Document available was not harmless error. The Hearing Officer, or,upon appeal or revi w, the LTSE Appeals Committ e, sh ll determine whether the failureto make the document available was not harmless error, applying applicable LTSE,FINRA, SEC, and federal judicial precedent.Rule 9.252. Requests for Information(a) Content and Timing of RequestsA Respondent who requests that LTSE invoke LTSE Rule 8.210 to compel the productionof Documents or testimony at the hearing shall do so i writing and serve copies on allParties. Such requ st shall: be submitted to the Hearing Offic r no later than 21 daysbefore the scheduled hearing date; describe with specificity the Documents, the categoryor type of Documents, or the testimony sought; state why the Documents, the category ortype of Documents, or the t stimony are material; d scribe the requesting Party's previousefforts to obtain the Documents, the category or type of Documents, or the testimony 
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through other means; and state whether the cust dian of each Document, or thecustodian of the category or type of Documents, or each proposed witness is subject toLTSE's jurisdiction.(b) Standards for IssuanceA request that LTSE compel the production of Documents or testimony shall be grantedonly upon a showing that: the information sought is relevant, material, and non-cumulative; the requesting Party has previously attempted in good faith to obtain thedesired Documents and testimony through other means b t has been unsuccessful inuch efforts; and each of the persons from whom the Documents and testimony aresoug t is subject to LTSE's jurisdiction. In addition, the Hearing Officer shall considerwhether the request is unreasonabl , oppressiv , exc ssive in sc pe, or undulyburdensome, and whether the request should be denied, limited, or modified.(c) Limitations on RequestsIf, after consideration of ll the circumstances, the Hearing Officer determines that arequest submitted pursuant to this LTSE Rule is unreasonable, oppressive, excessive inscope, or unduly burdensome, he or she shall deny the request, or grant it only upon suchcond tions as fairness requires. In making the foregoing determination, the Hearing Officermay inquire of the other Parties whether they shall stipulate to the facts soug t to beproved by the Documents or testimony sought. If the Hearing Officer grants the request,the He ring Officer shall order that requested Documents be produced to all Parties notless than ten days before he hearing, and order that w tnesses whose testimony wasrequeste appear and testify at the hearing. If the Hearing Officer grants the request tenor fewer days before a hearing on the merits is scheduled to begin or after such hearingbegins, the Documents or testimony shall be produced immediately to all Parties.Rule 9.253. Production of Witness Statements(a) AvailabilityNotwithstanding the provisions of LTSE Rule 9.251(b),(1) A Respondent in a disciplinary proceeding may file a motion requesting that theDepartment of Enforcement or he Department of Market Regulation pro uce forinsp ction and copying a y statement of any person c lled or to be called as awitness by t e Department of Enforcement or the Department of MarketRegulation that pertains, or is expected to pertain, to his or her direct testimonyand which is "a stenograp ic, mechanical, elect ical, or other recording, or atranscription thereof, which is a substantially verbatim recital of an oral statement 
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m de by said witness and recorded contemporaneously with the making of suchoral statement," as that phrase is used in 18 U.S.C. § 3500(e)(2).(2) A Respondent in a disciplinary proce ding may also file a motion requesting thatthe Depar ment of Enforcement or he Department of Market Regula ion producefor insp ction and copying any contemporaneously written statement made by anInterested Staff member during a routine examination or inspection about thesubstance of oral statements made by a non-LTSE person when (a) either theInterested Staff member or non-LTSE person is called as a witness by theDepartment of Enforcement or the Depar ment of Market Regulation, and (b) thatportion of the statement for which production is sought directly relates to hInterested Staff member's testimony or the testimony of the non-LTSE witness.(b) Failure to Produce - Harmless ErrorIn the event that a statement requir d to be made available for inspection and copying bya Respondent is no provided by the Department of Enforcement or the Department ofMarket Regulation, there shall be no rehearing of a proceeding already heard, or issuanceof an am nded decision in a proceeding already decided, unless the Respondentestablishes that the fai ure to provide the statem nt was not harmless error. The HearingOfficer, or upon appe l or review, the LTSE Appeal Committee, shall determine whetherthe failure to provide any statement was not harmless error, applying applicable LTSE,FINRA, SEC, and federal judicial precedent.Rule Series 9.260. Hearing and DecisionRule 9.261. Evidence and Procedure in Hearing(a) Submission of Documentary Evidence and List of Witnesses Before HearingNo later than ten days before the hearing, or at such arlier date as may be specified bythe Hearing Officer, each Party shall submit to all ot er Partie and to the Hearing Officercopies of documentary evidence and the nam s of the w nesses each Party intends topresent at the hearing. The document ry evid nce submitted by the Parties prior to thehearing pursuant to this paragraph shall not become part of the record, unless the HearingOfficer, Hearing Panel, or Extended Hearing Panel orders some or all of it includedpursuant to LTSE Rule 9.267(a)(8). The Hearing Officer may order each Party to refrainfrom submitting its documentary evidence to the Hearing Officer.(b) Party's Right to Be HeardIf a hea ing is held, a Party shall be entitled to be heard in person, by counsel, or by theParty's representative. 
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(c) Request to Submit Additional EvidenceNotwithstanding paragraph (a), a Party, for good cause shown, may seek to submit anyadditional evidenc at the hearing as the Hearing Officer, in his or her discretion,determines may be relevant and necessary for a complete record.Rule 9.262. TestimonyA person who is subject to the juri diction of LTSE shall testify under oath or affirmation. Theoath or affirmation shall be administered by a court reporter or a notary public.Rule 9.263. Evidence: Admissibility(a) Criteria for Receiving and Excluding EvidenceThe Hearing Officer shall receive relevant evidence, and may exclude all evidence that isirrelevant, immaterial, unduly repetitious, or unduly prejudicial.(b) ObjectionsObjections to the dmission or exclusion of evidence shall b made on the r cor ndhall succinctly state the grounds re ied upon. Excluded material shall be deemed asupplemental document, which shall be attached to the record and retained under LTSERule 9.267.Rule 9.264. Motion for Summary Disposition(a) Pre-hearingAfter a Respondent's answer has been filed and Documents have been mad available tothat Respondent for inspection and copying pursuant to LTSE Rule 9.251, theRespondent or the Department of Enforcement or the Department of Market Regulation,without leave of the Hearing Officer, may make a motion for summary disposition of any orall the causes of action in the complaint with respect to that Respondent, as well as anyefense raise in a Respondent's answer. All pre-hearing motions summarydisposition nd suppo t ng papers shall be filed at least 21 days before t e time set for thehearing, or at such earlier time as ordered by he Hearing Officer. Notwithstanding theprovisions of LTSE Rule 9.146(d), any opposition or response to a pre-hearing motion forsummary disposition shall be filed at least seven days before the time set for the hearing.(b) ter Commencement of Hearing on MeritsAfter a hearing on the merits has commenced, a Respondent or the Department ofEnforcement or the Department of Market Regulation may make a motion for summarydisposition of any or all of the causes of action in the complaint with respect to that 
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R spondent or defenses raised in that Respondent's answer only with leave of theHearing Officer.(c) Case Not Fully Adjudicated on MotionIf on motion under this LTSE Rule a deci ion is not rendered upon the who e case or forall the relief asked and a hearing is necessary, the Hearing Panel or, if a plicable, theExtended Hearing Panel, at the hearing of the motion, by examining th pleadings and theevidence before i and by questioning counsel, sh ll, if practic ble, ascer ain what materialcts exist without substantial controversy and what material facts are actually and in goodfait controverted. It shall thereupon make an order specifying the facts that appearwithout substantial controversy, and directing such further proceedings in the action asare just. Upon the hearing of the action the facts so specified shall be deemedestablished, and the hearing shall be conducted accordingly.(d) Form of PapersA mot on for summary disposition pursuant to paragraph (a) shall be accompanied by thefollowing: a statement of undisputed facts; a supporting memorandum of points andu orities; and affidavits or declarations that set forth such facts as would be admissiblea the hearing and show affirmatively that the affiant is competent to testify to the mattersstated therein. A memorandum of points and authorities in support or opposition shall notexceed 35 pages.(e) Rulings on MotionThe Hearing Officer may promptly deny or defer decisions on any motion for summarydisposition; however, only the Hearing Panel or, if applicable, the Extended HearingPanel, may grant a motion for summa y disposition, except the Hearing Officer may grantmotions for summary dispositio with r spect to questions of jurisdiction. The HearingPanel or, if applicable, the Extended Hearing P nel, ma gr nt the motion for summarydisposition if there is no genuine issue with regard to any material fact and the Party thatfiles the motion is entitled to summary disposition as a matter of law. If a Party files amotion under paragraph (a), the facts alleged in the pleadings of the P rty against whomthe motion is made shall be taken as true, except as modified by st pulations oradmissions made by the non-moving Party, by uncontested affidavits or declarations, orby facts officially noticed pursuant to LTSE Rule 9.145. If a Party opposing a motion forsummary dispo ition made under paragraph (a) cannot present, by affidavit p or to thhearing, facts essential to justify the Party's opposition to the motion, the Hearing Panelor, if applicable, the Extended Hearing Panel, may deny the motion for summarydisposition or defer the decision on the motion. 
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Rule 9.265. Record of Hearing(a) RecordationA earing shall be record d by a court reporter and a transcript shall be prepare . Unlessotherwise ordere by Hearing Offic r, a re-hearing conference shall be recorded by acourt reporter and a transcript shall be prepared.(b) Availability of a TranscriptA tr nscript of a pre-hearing conference and a transcript of a hearing shall be available toa Party for purchase from the ourt reporter at prescribed rates. A witness may purchasefrom the court reporter a transcript of his or her own testimony.(c) Transcript CorrectionPrior to th filing of post-hearing briefs or proposed findings and conclusions, or withinsuch earlier time as ordered by the Hearing Officer, a Party or witness may seek o correcthis or her transcript. A proposed correction of the ranscript shall be submitted to theH i Offi by affidavit. Upon notice to all Parties to the disciplinary proceeding, theHearing Officer may order the correction to the transcript as requested or sua sponte.Rule 9.266. Proposed Findings of Fact; Conclusions of Law; Post-Hearing Briefs(a) Discretion of Hearing Offic r to Require Proposed Findings of Fact, Conclusions ofLaw, and Post-Hearing BriefsAt the discretion of the Hearing Officer, the Parties may e ordered to file proposedfindings of facts and conclusions of law, or post-hearing briefs, or both. The HearingOfficer may order that such proposed findings and conclusions be filed together with, oras part of, post-hearing briefs.(b) Reference to Record RequiredProposed indings of fact or other statements of fact in briefs shall be supported byspecific references to the record.(c) Period for FilingIn any case in which the Hearing Officer ordered the filing of proposed findings orconclusions of law, or post-hearing briefs, the Hearing Officer shall, after consultation withthe Parties, prescrib the period within which propo ed findings and conclusions of lawand post-hearing briefs are to be filed. Such period shall be reasonable under all thecircumstances but the total period allowed for t e fil ng of post- earing submissions shallnot exceed 60 days after the conclusion of the hearing unless the Hearing Officer, for 
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good cause shown, permits a different period and sets forth in an order the reasons why alonger period is necessary.(d) Form, Length of PapersUnl ss the Hearing Officer orders otherwise, each post-hearing submission shall notexceed 25 pages, exclusive of cover sheets, tables of contents, and tables of authorities.Rule 9.267. Record; Supplemental Documents Attached to Record; Retention(a) Contents of the Record; RetentionThe record shal consist of:(1) the complaint, answers, each notice of hearing, pre-hearing order, and anyamendments thereto;(2) each application, motion, submission, and other paper, and any amendments,motions, objections, and exceptions to or regarding them;(3) each transcript of a pre-hearing conferenc and of a aring, nd eachstipulation, transcript of testimony, Document, and other item admitted intoevidence;(4) each written communication accepted at the discretion of the Hearing Officer;(5) with respect to a motion to disqualify a Hearing Officer under LTSE Rule 9.233 ora Panelist under LTSE Rule 9.234, each affidavit or transcript of testimony takenand the ruling made in connection with the request;6 all proposed findings and conclusions;(7) each written ruling, order, and decision issued by the Chief Hearing Officer,Hearing Officer, Hearing Panel or, if applicable, Extended Hearing Panel; and(8) any other Document or item accepted into the r cord by the Hearing Officer, theHearing Panel or, if applicable, the Extended Hearing Panel.(b) Supplemental Documents Attached To Record; Retention(1) A supplemental Document attached to the ecord is any Document submitted tothe Hearing Officer that did not become part of the record, including:(A) a Document not admitted by the Hearing Officer, Hearing Panel or, ifapplicable, the Extended Hearing Panel; 
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(B) any matter stricken from any iling or stricken during an oral presentation,including any matter stricken from any filing or stricken during any oralpresentation because the Adjudicator determined it was scandalous orimpertinent as provided in LTSE Rule 9.136(e); and(C) a list of Documents, if any, that a Respondent unsuccessfully sought bymotion to inspect and copy under LTSE Rule 9.251(c).(2) A supplement l Document attached to the record shall not constitute part of therecor , but shall be retained until the date upon which LTSE's decision becomesfinal disciplinary cti n or, if applicable, upon the conclusion of any review by theSEC or the federal courts.(c) Substitution of CopiesParties may submit to the Hearing Officer for substitution a true copy of a Document in therecord.Rule 9.268. Decision of Hearing Panel or Extended Hearing Panel(a) Majority DecisionWithin 60 days after the final date allowed for filing proposed findings of fact, conclusionsof l w, and post-hearing briefs, or by a date established at the discretion of the ChiefHearing Officer, the Hearing Officer shall prepare a writte decision that reflects the viewsof the Hearing Panel or, if applicable, the Extended Hearing Panel, as determined bymajority vote.(b) Contents of DecisionThe decision shall include:(1) a stat ment describing the investigative or other origin of the disciplinaryproceeding, if not otherwise contained in the record;2 the specific statutory or rule provisions that were alleged to have been violated;(3) a statement setting forth the findings of fact with respect to any act or practice theRespondent was alleged to have committed or omitted;(4) conclusions of the Hearing Panel, or Extended Hearing Panel, as to whetherthe Respondent violated any provision alleged in the complaint;(5) a statement of the Hearing Panel, or the Extended Hearing Panel, in support ofthe disposition of the principal issues raised in the proceeding; and 
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(6) a statement describing a y s nction imposed, the reasons efor, and th dateupon which such sanction shall become effective. Unless otherwise provided int e decision, the sanction(s) shall become effective pursuant to paragraph (f) ofthis LTSE Rule 9.268.(c) Dissenting OpinionWithin 65 days fter the final date allowed for filing proposed findings of fact andconclusions of law, and post-hearings briefs, or by a date e ablished at the discretion ofthe Chief Hearing Officer, the Hearing Officer or any Panelist may prepare a writtendissenting opinion.(d) Service, Notice, and Dissemination RequirementsThe Office of earing Officers shall promptly serve the decision of th Hearing Panel, orExtended Hearing Panel, and a y dissenting opinion on he Parti s; publish notice ofthe decision and any issenting opinion in the Central Registration Depository; andprovide a co y of the deci ion an any dissenting opinion to each LTSE Member withwhich a Respondent is associated.(e) Appeal or ReviewIf not timely appealed pursuant to LTSE Rule 9.311 or timely called for review pursuant toLTSE Rule 9.312, the majority decision shall constitute final disciplinary action of LTSE forpurposes of Rule 19d-1(c)(1) of the Act.(f) Effectiveness of SanctionsUnless otherwise provided in the majority decision issued under paragraph (a) of thisLTSE Rule 9.268:(1) a sanction (other than a bar or an expulsion) specified in a decision constitutingfin dis iplinary action of LTSE for purposes of Exchange Act Rule 19d-1(c)(1)shall become effective on a date to be determined by LTSE; and(2) a bar or an expulsion specified in a decision shall become effective immediatelyupon the decision becoming the final disciplinary action of LTSE for purposes ofExchange Act Rule 19d-1(c)(1).Rule 9.269. Default Decisions(a) Issuance of Default Decisions(1) The Hearing Officer may issue a default decision against a Respondent that failsto answer the complaint within the time afforded under LTSE R le 9.215, or aParty that fails to appear at a pre-hearing conference held pursuant to LTSE Rule 
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9.241 of which the Party has due no ice, or a Party that fails to appear anyhearing that a Party is required to attend under LTSE Rule Series 9.200 of whichthe Party has due notice.(2) If the defaulting Party is the Respondent, he Hearing Officer may deem theallega ions against that Respond nt admitted. If the Defaulting Party is theDepartment of Enforcement or the Department of Market Regulation, the HearingOffice may issue a default decision ordering that the complaint be dismissedwith prejudice.(3) The H aring Officer may order a Party that fails to appear at the pre-hearingconference or the hearing to pay the costs incurred by other Parties in connectionwith their appearance.(b) Contents of DecisionThe contents of a default decision shall conform to the requirements of LTSE Rule9.268(b).(c) Review of Default DecisionParty may, for good cause shown, file a motion to set aside a default, dismissal, an t eimposition of costs. Upon a showing of good cause, the Hearing Officer that entered theoriginal order shall decide the motion. If the Hearing Officer that issued the original orderis not available, the Chief Hearing Officer shall appoint another Hearing Officer to decidethe mot on.(d) Final Disciplinary Action of LTSE; Effectiveness of SanctionsIf a default decision is not appealed pursuant to LTSE Rule 9.311 or called for reviewpursuant to LTSE Rule 9.312 within 25 days after the date the Office of Hearing Officersserves it on the Parties, the default decision shall become the final disciplinary action ofLTSE for purposes of Rule 19d-1(c)(1) of the Act. Unless otherwise provided in the defaultde ision, the sanctions shall become effective on a date to be determi ed by LTSE staff,ex ept that a bar or expulsion shall become effective immediately upon the defaultdecision becoming the final disciplinary action of LTSE. The decision shall be served uponRespondent by courier, facsimile or other means reasonably likely to obtain promptservice when the sanction is a bar or an expulsion.Rule 9.270. Settlement Procedure(a) When Offer Allowed; No Stay of ProceedingA Respondent who is notified that a proceeding has be n instituted against him or hermay propose in writing an offer of settlement at any time. If a Respondent proposes an 
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offer of settleme t before the hearing on the merits has begun, the making of an offer ofsettlement shall not stay the proceeding, unless otherwise decided by the Hearing Officer.If a Respondent proposes an offer of settlement after the hearing on the merits hasbegun, the making of an off r of settlement shall not stay t e proceeding, unlessotherwise decided by the Hearing Panel or, if applicable, the Extended Hearing Panel.(b) Settlement Offer Shall Conform to LTSE RuleA Re pondent who makes an offer of settlement sh ll do so in conformity with theprovisions f this LTSE Rule 9.270, a d shall not make such an offer of settlementrivolously or propose a sanction inconsistent with the seriousness of the violations to befound.(c) Content and Signature RequirementsAn offer of settlement shall be in writing and sign d by the person making the ffer, and, ifthe person s represented by counsel or a representativ , igned also by the counsel orrepresentative. The offer of settlement shall contain in reasonable detail:1 a statement describing the investigative or other origin of the disciplinary action;(2) the specific statut ry or rule provisions that the Member or associated person isalleged to have violated;(3) a statement containing the acts or practices which the Member or associatedperson is alleged to have engaged in or omitted;(4) a statement consenting to findings of fact and violat ons consistent with thestatements contained in the offer of settlement required by paragraphs (c)(2) and(c)(3) above;(5) a description of th proposed sanction and th e fective date of any sanction(s)imposed; or a statement that the effective date of the sanction(s) will be a date tobe determined by LTSE staff.(d) Waiver(1) If a Respondent submits an offer of settlement, by the submission suchRespondent waives:(A) ny right of such Respond nt to a hearing before a Hearing P nel or, ifapplicable, an Extended Hearing Panel, and any right of appeal to the LTSEAppeals Committee, t e SEC, and t e courts, or any right otherwise tochallenge r contest the validity of the order issued, if the offer of settlementand order of acceptance are accepted; 
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(B) any r ght of such Respondent to claim b as or prejudgment of the ChiefHearing Officer, Hearing Officer, a Hearing Panel or, if applicable, ant i l, a Panelist on a Hearing Panel, or, if applicable, anExtended Hearing Panel, the C ief Regulatory Officer, the LTSE App alsCommittee, or any member of the LTSE Appeals Committee, in connectionwith such per on's or body's par icipation in discussions regarding the termsand condit ons of the offer of settlement and the order of acceptance, or otherconsideration of the offer of settlement and order of acceptance, in ludingcceptance, or rejection of such offer of settlement and order of acceptance;and(C) any right of such Respondent to claim that a person or body violated the exarte pr hibitions of LTSE Rule 9.143 or the separation of functionsrohibitions of LTSE Rule 9.144, in connection with such person's or body'sparticipation in discussions regarding the terms and conditionsse e en an the order of accep ance, or other consideration of the o fer ofsettlement and order of settlement, including acceptance or rejection of suchoffer of settlement and order of acceptance.(2) If an offer of settlement nd an or r of accept nce are rejected, the Respondentshall be bound by the waivers made in this paragraph (d) for conduct by personsor bodies occurring during the period begi ning from the date the offer ofsettlement w s submitt d and ending upon the rejection of the offer of settlementand order of acceptance.(e) Uncontested Offers of SettlementIf a Respondent makes an offer of settlement and the D partment of Enforcement or theDepar ment of Market Regulation doe not oppose it, the offer of ettlement isuncontested. If an offer of se tlement is determined to be uncontested by the D partmentof Enforcement or the Department of Market Regulation before a hearing on the meritsh s begun, the Department of Enforc t or the Department of Market Regulation shalltransmit the uncontested offer of settlement a a proposed order of acceptance to theOffice of Disciplinary Affairs with i s recommendation. If an offer of settlem nt isdetermined to be uncontest d by the Department of Enforcement or the Department ofMarket Regulation aft r hearing on the merits has begun, the Department ofEnforcement or the Department of Market Regulation shall transmit the offer of settlementand a proposed order of cceptance to the Hearing Panel or, if applicable, the ExtendedHearing Panel for acceptance or rejection. 
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(1) A proposed order of acceptance shall make findings of fact, including a statementof the rule, regulation, or statutory provision violated, and impose sanctionsconsistent with the terms of the offer of settlement.(2) Before n offer of settlement and an or er of acceptance shall become effective,they shall be submitted to and accepted by the Office of Disciplinary Affairs,Hearing Panel, or if applicable, Extended Hearing Panel. The Office ofDisciplinary Affairs, Hearing Panel, or if applicable, Extended Hearing Panel mayor may not accept such offer of settlement and order of acceptance.(3) If the offer of settlement and order of acceptance are accepted by the Office ofDisciplinary Affairs, Hearing Panel, or if applicable, Extended Hearing Panel theyshall be issued and become final.(f) Contested Offers of SettlementIf a Respondent makes an offer of settlement and the Depar ment of Enforcement or theDepartment of Market Regulation oppos s it, the off r of settlement is contested. Acontested offer of settl ment shall be deemed rejected, shall not be transmitted to theOffice of Hearing Officers, Office of Disciplinary Affairs, or Hearing Panel or ExtendedH aring Panel, and s all not constitute a part of the record in any proceeding against theRespondent making the offer.(g) Final Disciplinary Action of LTSEThe proceeding shall conclude as of the date the order of acceptance is issued. The ordero acceptance s all constitute final disciplinary action of LTSE. The sanction shall takeeffect as set forth in the order.(h) Uncontested Offer of Settlement Not AcceptedIf an uncontested offer of settlement or an order of acceptance is not accepted by theOffice of Disciplinary Affairs, the Hearing Panel or, if applicable, the Extended HearingPanel, the Respondent shall b notified in writing a d the offer of settlement and proposedorder of acceptance shall be deemed withdrawn. An offer and proposed order ofacceptance sh ll ot constitute a part of the record in any proceeding against theRespondent making the offer.(i) Disciplinary Proceeding With Multiple RespondentsWh n a disciplinary proceeding names multiple Respondents, settlement offers may beaccepted or rejected as to any or all of the Respondents submitting offers. Theproceedi gs shall thereafter be terminated as to those Respondents whose offers ofsettlement are accepted, but such Respondents may be required to participate in any 
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hearing conducted as to those Respondents that did not submit offers of settlement orwhose offers of settlement were rejected.(j) No Prejudice from Rejected Offer of SettlementI n offer of settlement is rejected by the Office of Disciplinary Affairs, a Hear ng Panel or,if applicable, an Extended Hearing Panel, the Respondent shall not be pr judiced by theoffer, which may not be introduced into ev dence in connection with the determination ofthe issues involved in the pending complaint or in any other proceeding.Rule 9.280. Contemptuous Conduct(a) Persons Subject to SanctionsIf a Party, attorney for a Party, or other pers n authorized to r present others by LTSERule 9.141, engages in conduct in violation of order of a Hearing Officer, a HearingPanel or, if applicable, an Ext nded Hearing Panel, or other contemptuous conduct duringa proceeding, a Hearing Officer, Hearing Panel or, if applicable, an Extended HearingPanel, may:(1) subject the Party, attorney for a Party, or other person authorized to representothers by LTSE Rule 9.141, to the sanctions set forth in paragraph (b); and(2) exclude an attorney for a Party, or other person authorized to represent others byLTSE Rule 9.141, under LTSE Rule 9.150.(b) Sanctions Other Than ExclusionA Hearing Officer, Heari g Panel r, if applicable, an Extended Hearing Panel, may makes ch orders as are just in regard to a Party, an attorney for a Party, or other personauthorized to represent others by LTSE Rule 9.141.(1) Such orders may include:(A) an order providing that the matters on which t e order is made or any otheresignated facts shall be t ken to be established for the purposes of thedisciplinary proceeding in accordance with the claim of the Party obtaining theorder;(B) an order providing that the disobedient Party may not support or opposedesig ated claims or defenses, or may not introduce designated matters inevidence; 
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(C) an order p oviding that pleadings or a specifi part of the pleading shall bestricken, or an order providing that the proceeding shall be stayed until theParty subject to the order obeys it;(D) in lieu of any of the f regoing order or in addition th reto, an order providingthat contemptuous conduct includes the failure to obey any order; and(E) an order as provided in subparagraphs (A), (B), and (C) where a Party hasfailed to comply with an order to produce a perso for examination, nless theParty failing to comply shows that such Party is unable to produce suchperson for examination.(2) A Party that without substantial justification fails to disclose information requiredby LTSE Rules 9.240 and 9.250 or otherwise r quired by order of the HearingOfficer, Hearing Panel o , if applicable, the Extend d H aring Panel, shall ot,unless such failure is harmless, be permitted to use as evidence at a hearing, ina motion or in any other filing of papers, or in ora argument, any witness orinformation not so disclosed. In addition to, or in lieu of this sanction, the HearingOfficer, Hearing Panel or, if applicable, the Extended Hearing Panel, on motionand after affording an opportunity to be heard, may impose other appropriates nctions. These sanctions may include any of the sanctions provided for inparagraphs (b)(1)(A) through (C) above.(c) Review of ExclusionsIf an attorney for a Party, or other person auth ized to represent others by LTSE Rule9.141, is excluded from a disciplinary hearing or conference, or any portion thereof, suchattorney or other person may seek review of the exclusion by fili g a motion to vacate withthe Chief Hearing Officer. Such motion to vacate shall be filed and served on all Partieswithin five days after service of the exclusion order. Any response shall be filed with theChief Hearing Officer and served on all Parties withi f v days after the service of themot on to vacate. The Chief Hearing Officer shall consider such motion on an expeditedbasis and promptly issue a written order. The filing of a motion to vacate shall stay allaspects of the disciplinary proceeding until at least seven days after service of the order ofthe Chief Hearing Officer. The review proceedings shall be conducted on the basis of thewritten record without oral argument.(d) AdjournmentThe hearing, conferences, or other activities relating to the disciplinary proceeding shallbe stayed pending the review by the Chief Hearing Officer of an exclusion order inparagraph (c). In the event t at the Chief Hearing Officer upholds an exclusion of anattorney or other person authorized to represent others by LTSE Rule 9.141, the Hearing 
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Officer may, upon motion by a Party epr sented by an attorney or other person subject toan order of exclusion, grant an adjournment to allow the retention of new counsel orselection of a new representativ . In determining whether to grant an adjournment or thelength of an adjour ment, the Hearing Officer shall consider whether there are otherrepresentatives of record on behalf of the Party, the availability of othercounsel or other members of an excluded attorney's firm, or the availability of otherrepresentatives for the Party, and any other relevant factors.Rule 9.290. Expedited Disciplinary ProceedingsFor any discipl nary proceeding, the subject ma ter of which also is subject to a temporaryc ase and desist proceeding initiated pursuant to LTSE Rul 9.810 or a t mporary cease anddesist order, hearings shall be held and decisions shall be rendered at the earliest possibletime. An expedited hearing schedule shall be determined at a pre-hearing conference held inaccordance with LTSE Rule 9.241.Rule Series 9.300. Review of Disciplinary Proceeding by LTSE Board; Application for SECReviewRule Series 9.310. Appeal To or Review By the LTSE BoardRule 9.311. Appeal by Any Party; Cross -Appeal(a) Time to File Notice of AppealA Responden or the Department of Enforcemen or the Department of Market Regulationm y file a written notice of appeal with the Secretary of LTSE, which states the basis andreasons for such review within 25 days after service of a decisio issued pursuan toLTSE Rules 9.268 or 9.269, except that a decision concerning an LTSE Member that is anaffiliate may not be appealed to the Board.(b) EffectAn appeal to the Board from a d ci ion issued pursuant to LTSE Rules 9.268 or 9.269shall be heard by the LTSE Appeals Committee of the Board, and shall operate a a stayof that decision until a decision is issued pursuant to LTSE Rule 9.349 or, in cases calledfor discretionary review by the Board, until a decision is issued pursuant to LTSE Rule9.351. Any such appeal, however, will not stay a decision, or that part of a decision, thatimposes a permanent cease and desist order.(c) Notice of Appeal Content and Signature Requirements 
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A Party appealing pursuant to this LTSE Rule 9.311 shall file a wri ten notice of appealwith the Office of Hearing Officers and serve the notice on the Parties. The notice ofappeal shall be signed by the appealing Party, or his or her counsel or representative, andshall contain:1 t e name of the disciplinary proceeding;(2) the disciplinary proceeding docket number;3 the name of the Party on whose behalf the appeal is made;(4) a statement on whether oral argument before the LTSE Appeals Committee isrequested; and(5) brief statement of the findings, conclusions, or sanctions as to which exceptionsare taken.(d) Notice of Cross-AppealA Party who is served with a notice of appeal may file a written notice of cross-appea andserve the notice of cross-appeal on the Parties. The notice of cr ss-appeal shall be filedwithin five days after service of the notice of appeal. The notice of cross-appeal shall besigned by the Party cross- ppealing, or his or her counsel, and shall contain theinformation set fort in paragraphs (c)(1), (c)(2), (c)(4), and (c)(5), and the name of theParty on whose behalf the cross-appeal is made.(e) Waiver of Issues Not RaisedThe LTSE Appeals Committee may, in its discretion, deem waived any issue not raised inthe notice of a peal or cross-appeal. The LTSE Appeal Committee or the GeneralCounsel shall provide the Parties with notice of, and an opportunity to bmit briefs on,any ssue tha shall be considered by the LTSE Appeals Committee if such issue was notpreviously set forth in the not ce of appeal. Part s may submit motions to the LTSEAppeals Committee challenging r quests for briefing made by the General Counsel underthis LTSE Rule of issues that were not previously set forth in the notice of appeal.(f) Withdrawal of Notice of Appeal or Cross-AppealA Party may withdraw a notice of appeal or a notice of cross-appe l filed by him or her atany t me by filing a written notice of withdrawal of appeal or cross-appeal with the Office ofHearing Officers and serving notice ther of on the Parties. The notice of withdrawal ofappeal or cross-appeal shall contain: the name of the disciplinary proceeding; t edisciplinary roceeding docket number; and the name of the Party on whose behalf thenotice of appeal or cross-appeal was filed previously. The notice of withdrawal of appeal 
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or cross-appeal shall be signed by the Party, or his or her counsel or representative. Uponthe withdrawal of a notice of appeal, any outstanding cross-appeal shall be treated as anappeal unless it is withdrawn.Rule 9.312. Review Proceeding Initiated by the LTSE Board(a) Call for Review(1) Rule 9.268 DecisionA decision issued pursuant to LTSE Rule 9.268 may be subject to a call for reviewy any member of the Board. A decision issued pursuan to LTSE Rule 9.268 shallb subject to a call fo review wit in 45 days after the date of service of thedecision. If called for review, such decision shall be reviewed by the LTSE AppealsCommittee.(2) Rule 9.269 DecisionA default decision issued pursuant to LTSE Rule 9.629 shall be subject to a call forreview by th Chief Regulatory Officer, on his or her own motion with n 25 daysafter the date of service of the decision. If called for review, such decision shall bereviewed by the LTSE Appeals Committee.(b) EffectInstitution of review by a member of the B ard on his or h r own motion or the Ch efRegulatory Officer, on his or her own motion, shall perate as a stay of a final decisi nissued pursuant to LTSE Rules 9.268 or 9.629 a to all Parties subject to the notice ofreview, until the LTSE Appeals Committee issues a decisi n pursuant to LTSE Rule9.349, or, in cases called for discretionary review by the Board, until a decision is issuedpursua t to LTSE Rule 9.351. Institution of any such eview, however, will not stay adecision, or that part of a decision, that imposes a permanent cease and desist order.(c) Requirements(1) If a member of the Board, or, for a disciplinary proceeding de ided under LTSERule 9.269, the Chief Regu atory Officer determines to call a case for review, awritten notice of review shall be served promptly o each Party to the proceedingand filed with the Office of Hearing Officers. Such notice of review shall contain:A t e name of the disciplinary proceeding;(B) the disciplinary proceeding docket number; and 
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(C) a brief statement of the findings, conclusions, or sanctio s with respect towhich the Board or the Chief Regulatory Officer determined that a call forreview was necessary.(2) The statement contained in the notice of review shall not limit the scope of theBoard's authority under LTSE Rule 9.346 to review any issues raised in therecord. The Board or the Chief Regulatory Officer shall provide the Parties withn tice of, and an opportunity to ubmit briefs on, any i sue that shall beconsidered by the LTSE Appe ls Committee if such issue was not previously setforth in th notic of review. Parties may submit motions to the LTSE AppealsCommittee requests for briefing made by the General Counsel under this LTSERule 9.312 of issues that were not previously set forth in the notice of appeal.(d) Effect of Withdrawal of Notice of Appeal, Cross-AppealIf the review of a disciplinary proceeding by the LTSE Appeals Committee is terminatedbefore the LTSE Appeals Committee issues a decision on the merits because a lappealing Parties file a notice of withdrawal of appeal and no Party previously filed across- ppeal, or all Parties who previously filed a notice of cross-appeal file anotice of withdrawal of cross-appeal:(1) a member of the Board shall have the right to call for review a decision issuedpursuant to LTSE Rule 9.268 in accord nce with LTSE Rule 9.312(a)(1), xceptat the 45-day period during which a call for review m y be made shall begin onthe day LTSE receives the last filed notice of withdrawal of appeal or, ifapplicable, the last filed notice of withdrawal of cross-appeal; and,(2) the Chief Regulatory Officer shall have the right to call for review a decisionissued pursuant to LTSE Rule 9.269 in accordance with LTSE Rul 9.312(a)(2),except that the 25-day p riod during which a call for review may be mad shallbegin on the day LTSE receives the last filed notice of withdrawal of appeal or, ifapplicable, the last filed notice of withdrawal of cross-appeal.Rule 9.313. Counsel to LTSE Board and Appeals Committee(a) uthorityA Counsel to the Board and Appeals Committee shall have authority to take ministerialand administrative actions to further the efficient administration of a proceeding, includingthe authority to:(1) rect the Office of Hearing Officers to complete and transmit a record of adisciplinary proceeding to the LTSE Appeals Committee in accordance with LTSERule 9.267; 
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(2) establish or amend a briefing sc edule under LTSE Rule 9.347(b) but not shortena briefing schedule except with the consent of the Parties;(3) permit a brief r any other document required to be filed to vary from therequirements of LTSE Rule 9.130 as provided in LTSE Rule 9.347(a);(4) es ablish the date, time, and location of an oral argument and provide for noticeof the hearing under LTSE Rule 9.341;(5) for other than a Party and couns l or a person acting in a representativecapacity, determine who may attend a hearing;(6) rule on a motion by a Party to request to length n or shorten a period of t merescrib by the Code for the filing of any papers, or request that a hearing bepostponed or adjourned under LTSE Rule 9.322, except that a period may not beshortened and a hearing may not be postponed or adjourned without the consentof the Parties;(7) create and maintain the official record of the disciplinary proceeding on appeal orreview; and(8) establish the number of copies of all papers that shall be filed with theAdjudicator under LTSE Rule 9.136.(b) ReviewA Party seeking the review of a decision of a Counsel to the Board or Appeals Committeemay make a motion to the LTSE Appeals Committee.Rule 9.321. Transmission of RecordWithin 21 days after the filing of a notice of appeal or notice of review, or at such later time asthe LTSE Appeals Committee may designate, the Office of Hearing Officers shall assembleand prepare an index to the record, transmit the record and t index to the LTSE AppealsCommittee, and serve copies of the index upon all Parties. The Hearing Officer whoparticipated in the disciplinary proceeding, or the Chief Hearing Officer, shall certify that therecord transmitted to the LTSE Appeals Committee is complete.Rule 9.322. Extensions of Time; Postponements; Adjournments(a) vailabilityt any time prior to the issuance of a decision pursuant to LTSE Rule 9.349, the LTSEAppeals Committee or Counsel to the LTSE Appeals Committee, for good cause shown, 
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m y extend or shorten a period prescribed by the Code for the filing of any papers, exceptthat Counsel to the LTSE Appeals Committee may shorten a period so prescribed onlywith the consent of the Parties. The LTSE Appeals Committee or Counsel to the LTSEAppeals Committee, for good cause hown, may postpone or adjourn a hearing consistentwith paragraph (b), except that Counsel to t e LTSE Appeals Committee may postpone oradjourn a hearing only with the consent of the Parties.(b) Limitations on Postponements, Adjournments, and Changes in LocationOral argument shall begin at the time and place ordered, unless the LTSE AppealsCommittee or Counsel to the LTSE Appeals Committee, for good cause shown,postpones, adjourns, or changes the location of the oral argument, excep that Counsel tothe LTSE Appeals Committee may postpone or adjourn the ral argument only with theconsent of the Parties. In considering a motion for the postponement or adjournment of anoral argument, the LTSE Appeals Committee or Counsel to the LTSE Appeals Committeeshall consider, in addition to any other relevant factors:(1) he length f ime the disciplinary proceeding has been pending to date, and thetimeliness of the request for a postponement, an adjournment, or an extension;2 t e number of postponements, adjournments, or extensions already granted;(3) the stage of the proceedings at the time of the request;4 t e prejud ce to the other Parties;(5) the potential harm to the investing public if an extension of time, an adjournment,or a postponement is granted; and(6) any other matter that justice may require.Rule 9.331. ReservedRule 9.332. Disqualification and Recusal(a) Recusal, Withdrawal of Member or PanelistIf at any time a m mb r of the LTSE Appeals Committee r a Counsel to the LTSEAppeals Committee determines that the member or the Counsel to the LTSE AppealsCommittee as a conflict of interest or bias or circumstances otherwise exist where thefairnes of the memb r or the Counsel to the LTSE Appeals Committee might reasonablybe questioned, the member or the Counsel to the LTSE Appeals Committee shall notifythe Chair of the LTSE Appeals Committee who shall issue and serve n the Parties anotice stating that the member or the Counsel to the LTSE Appeals Committee has 
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n from the matter. In the ev nt that a member of the LTSE Appeals Committeewithdraws, is incapacitated, or is otherwise unable to continue service after assignment,the Chair of the Board shall appoint another member of the Board to serve o t LTSEAppeals Committee for the limited purpose of cons dering the issues raised in edisciplinary proceeding in which the withdrawal action was taken. In the event that aCounsel to the LTSE Appe ls Committee withdraws, is incapacitated, or is otherwiseunable to contin e service after assignment, the Gen ral Counsel shall assign areplacement Counsel to the LTSE Appeals Committee.(b) Motion for DisqualificationA Party may move for the disqualification of a member of the LTSE Appeals Committee ora Counsel to the LTSE Appeals Committee. All such motions shall be based upon areasonable, good faith b lief that a conflict of interest or bias exists or circumstancesotherw s exist wh re the fairn ss of the member or the Counsel to the LTSE AppealsCommittee might reasonably be questi ned, and shall be accompanied by an affidavitsetting forth in detail the facts alleged to constitute grounds for disqualification, and thedates on which the Party learned of those facts. Such motions shall be filed not later than15 days after the later of:1 w en t e arty learned of the facts believed to constitute the disqualification; or(2) when the Party was notified of the compositio of the LTSE Appeals Committeeor the assignment to the disciplinary proceeding of the Counsel to the LTSEAppeals Committee.(c) Disposition of Disqualification Motions: Challenges to Single Member of LTSEAppeals Committee, or Counsel to the LTSE Appeals CommitteeMotions for disqualification of a member of the LTSE Appeals Committee, or a Counsel tothe LTSE Appeals Committee shall b decided by the Chair of the LTSE AppealsCommittee (unless the member in question s the Chair in which case a majority of theother members of the LTSE Appeals Committee shall make the determination), who shallpr mptly determin whether disqualific tion is required and issue a written ruling on themotion. If a ember of the LTSE Appeals Committee is disqualified, the Chair of the LTSEAppeals Committee (or a majority of the other members of the LTSE Appeals Committeeif the Chair is disqualified) shall appoint another member of the Board to serve on theLTSE Appeals Committee for t e limited purpo e of considering the issues ra s in thedisciplinary proceeding in which the motion was made. If a Counsel is disqualified, theGeneral Counsel shall assign a replacement Counsel to the LTSE Appeals Committee.(d) Disposition of Disqualification Motions: Challenges to Multiple Members or Panelists 
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If a Party files a mot on to disqualify more than one member of the LTSE AppealsCommittee, the Chair of the LTSE Appeals Committee shall promptly determine whetherdisqualification is requir d, and shall issue a written ruling on the matter. In the event ofsuch isqualification, the remaining members of the LTSE Appeals Committee shallconsider the review or appeal of the disciplinary matter.Rule Series 9.340. ProceedingsRule 9.341. Oral Argument(a) Request for Oral ArgumentA Party may request oral argument before the LTSE Appeals Committee. Oral argumentshall be requested in writing either in the Party's notice of appeal or cr ss-appeal or withinfifteen (15) days after service of the LTSE Appeal Committee's notice of review. Subject tothe limitations of LTSE Rules 9.342 and 9.344, oral argument shall be grante if timelyrequ sted. The right to oral argum nt set forth in this ule is unaffected by a Party'swaiver of, r failure to request, a hearing pursuant to LTSE Rule Series 9.200. The LTSEAppeals Committee may cancel in w iting a previously scheduled oral argument for goodcause shown due to abandonment or similar unreasonable availability.(b) Discretion to Proceed With or Without Oral ArgumentIn the absence of a request for oral argument, the LTSE Appeals Co mittee, in itsdiscreti , may order that a matter be set down for oral argument or may consider thematter on the basis of the record.(c) Notice Regarding Oral ArgumentIf oral argum nt is held, notice st ting the date, time, and location of the oral argumentshall be served on the Parties at least 21 days before the hearing. The Parties may agreein writing to waive the notice period or, in extraordinary circumstances, the LTSE AppealsCommittee or Counsel to the LTSE Appeals Committee may provide for a shorter noticeper od, except that Counsel to the LTSE Appeals Committee may provide for a shorternotice period only with the consent of the Parties.(d) Attendance RequiredThe Parties shall make oral arguments before the LTSE Appeals Committee. Unlessotherwise agreed to by all of the Parties, all members of the LTSE Appeals Committeeshall be present for the oral argument.(e) Time Limits 
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Unles the LTSE Appeals Committee orders otherwise for good cause shown, eachParty's oral argument shall be limited to a total of 30 minutes.(f) Recordation; Transcript Correction(1) Oral arguments shall be recorded by a court reporter and a transcript shall beprepared.(2) A transcript of a hearing shall be available to a Party for purchase from the courtreporter at prescribed rates. A witness may purchase a transcript of his or herown testimony from the court reporter.(3) Prior to the filing of post-hearing briefs or within such earlier time as reasonablyordered by the LTSE A peal Committee a Party or witness m y s ek to correcthis or her transcript. proposed correction of the transcript shall be submitted byaffidavit to the LTSE Appeals Committ e. Up n notic to all Parties to thedisciplinary proceeding, the LTSE Appeals Committee may order the correctionto the transcript as requested or sua sponte.Rule 9.342. Failure to Appear at Oral ArgumentA Party who requests oral argument but ails to appear af er being duly notified shall bedeemed to have waived any opportunity for oral argument provided under LTSE Rule Series9.300. The L SE Appeals Committee shall permit argument to go forward as to those Partieswho appear. The LTSE Appeals Commi tee, in the exercise of its discretion, may consider thematter on the basis of the record without oral argument as to those Parties who failed toappear.Rule 9.343. Disposition without Oral ArgumentIf an oral argument is not held, the matter shall be considered by the LTSE AppealsComm ttee, on the basis of the record, as efined in LTSE Rule 9.267, and supplemented byany written m terial submitted to or issued by the LTSE Appeals Committee in connectionwith the appeal, cross-appeal, or call for review.Rule 9.344. Failure to Participate Below; Abandonment of Appeal(a) Failure to Participate BelowIf an appealing Party did not participate in the disciplinary proceeding before a HearingOfficer, a Hearing P nel or, if pplicable, an Extended Hearing Panel, and fails to showgood cause for the failure to participate, the matter shall be considered by the LTSEAppeals Committee on the basis f the record and other documents, as provided in LTSERules 9.346 and 9.347. When good cause is shown, the LTSE Appeals Committee shall 
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remand the d sciplinary proceeding with instructions. For purposes of this paragraph,failure to participate shall include failure to file an answer or otherwise respond to acomplaint, or failure to appear at a scheduled hearing, but shall not include failure torequest a hearing pursuant to LTSE Rule 9.221.(b) Abandonment of AppealIf an appealing Party fails to advise the LTSE Appeals Committ e of the basis for seekingview or otherwise fails to provide information or submit a written brief in response to arequest pursuant to LTSE Rules 9.346 and 9.347, the LTSE Appeals Committee maydismiss the appeal as abandone , and the decision of the Hearing Officer, the HearingPanel or, if applicable, the Extended Hearing Panel, shall become the fina disciplinaryaction of LTSE. If a cross- appealing Party fails to advise the LTSE Appeals Committ e ofthe basis for se king review or otherwise fails to provide information or submit a writtenbrief in response to a request pursuant to LTSE Rules 9.346 and 9.347, the LTSEAppeals Committee may dismiss the cross-appeal as abandoned. Upon a showing ofgood cause, the LTSE Appeals Committee may withdraw any dismissal entered pursuantto this LTSE Rule.Rule 9.345. ReservedRule 9.346. Evidence in LTSE Appeals Committee Proceedings(a) Scope of ReviewExcept as o herwise set forth i this paragraph, the LTSE Appeals Committee's reviewshall be limited to consideration of:(1) the record, as defined in LTSE Rul 9.267, suppl mented by briefs and otherpapers submitted to the LTSE Appeals Committee; and(2) any oral argument permitted under this Code.A Party may introduce additional vidence only with prior approval of th LTSE AppealsCommittee, u on a showing t at extra rdinary circumstances ex st under paragraph (b)below. If an appealing Party shows good cause for failure to participate in the disciplinaryproceeding below, the LTSE Appeals Committee may hear evidence and consider thedisciplinary proceeding pursuant to LTSE Rule 9.344(a).(b) Leave to Introduce Additional EvidenceA Party may apply to the LTSE Appeals Committee for leave to introduce additionalevidence by motion filed not later than 30 days after the Office of Hearing Officerstransmits to the LTSE Appeals Committee and serves upon all Parties the index to the 
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record, pursuant to LTSE Rule 9.321. The m tion shall describe each item of proposednew evidence, demonstrate that there was good cause for failing to introduce it below,demonstrate why t e evidence is material to the proceeding, and be filed and served. TheParty may attach the documentary evidence as an exhibit to the motion. By a motion filedin accordance with LTSE Rule 9.146, a Party may request an extension of the periodduring which a Party may file a moti n for leave to introduce additional evidence. A Partyshall demonstrate that there was good cause for failing to file the motion for leave tointroduce additional evidence during the period prescribed.(c) Motion In Opposition; Motion to Introduce Rebuttal EvidenceA Party may file an opposition to a motion, as provided in LTSE Rule 9.146(d), for leave tointroduc new evidence, a d may move for leave to introduce rebuttal evid nce inresponse to the proposed new evid nce. A Party who moves to int oduce rebuttalevidence in response o the proposed n w evidence of another Party shall describe eachitem of proposed rebuttal evidence and explain why the evidence is material to theproceeding, and shall file and serve such motion.(d) Discretion Regarding Review of Additional EvidenceUpon consideration of any m tion o introduc additional evidence and any oppositi nthereto, the LTSE Appeals Committee may permit the evidence to be introduced into therecord o review, or may remand the disciplinary proceeding for further proceedingsconsistent with its ruling or for further fact finding.(e) Requirements for Submitting Additional Documentary EvidenceParty that is permitted to intr duce additional documentary evidence before the LTSEAppeals Committee pursuan to paragraph (d) shall make copies of the evidence availableto the LTSE Appeals Committee and to all Parties at such time as the LTSE AppealsCommittee may specify.(f) Additional EvidenceOn its own motion, the LTSE Appeals Committee order that the record besupplemented with such additional evidence as it may deem relevant. Among otherthings, the LTSE App als Committee may order a Respondent who asserts his or herin bility to pay a monetary sanction to file a sworn financial statement and to keep suchstatement current as ordered by the LTSE Appeals Committee.(g) Rules of Evidence Not Applicablehe formal rules of evidence as applied in judicial proceedings shall not apply.(h) Testimony 
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A person who is subject to the jurisd ction of LTSE shall t stify under oa h or affirmation.The oath or affirmation shall be administered by a court reporter or a notary public.Rule 9.347. Filing of Papers in LTSE Appeals Committee Proceedings(a) Briefs; Reply Briefs; RequirementsParties may file briefs in connection with proceedings governed by LTSE Rule Series9.300. Briefs shall be confined to the particular matters at issue. An exception to findings,conclus ons, or sanctions shall be supported by citation to the releva t portions of therecord, in lud ng references to specific pages relied upon, and by concise argument,including citation of such statutes, decisions, and other authorities as may be relevant. Ifan exception relates to the admission or exclusion of evid nce, the substance of theevidence admitted or excluded shal be set forth in the brief, an app ndix thereto, or bycit tion to the record. Parties ma file reply briefs. If a Party files a reply brief, such briefshall be l mited to matters in reply. All briefs shall conform to the requirements of LTSERule Series 9.130, and, except with advance leave of the LTSE Appeals Committee, orCounsel to the LTSE Appeals Committee, exclusive of pages containing tables ofc ntent or tables of authorities, a r other than a reply brief shall not exceed 25double-spaced pages, and a reply brief shall not exceed 12 double-spaced pages.(b) Timely Filing of BriefsBriefs shall be due upon dates stablished by the LTSE Appeals Committee, or Counselto the LTSE Appeals Committee in a scheduling order. Unless the LTSE AppealsCommittee, or Counsel to the LTSE Appeals Com i tee sp cifies otherwise, openingbriefs shall be submitted not less than 21 days from the date of the scheduling order, andanswering briefs shall be submitted 21 days thereafter. Wh n reply briefs are submitted,such briefs shall be filed not later than ten d s after service of the answering brief.Counsel to the LTSE Appeals Committee may not shor en a period previously establis edfor the filing of briefs except with the consent of the Parties. The time periods listed in thisp ovision are only applicable to the filing of opening briefs, answering briefs, and replybriefs.Rule 9.348. Powers of the LTSE Appeals Committee on ReviewIn any appeal or review proceeding pursuant to LTSE Rule Series 9.300, the LTSE AppealsCommittee may affirm, dismiss, modify, or reverse with respect to each finding, or remand thedisciplinary proc eding with instructions. The LTSE Appeals Committee may affirm, modify,reverse, increase, or reduce any sanction, or impose any other fitting sanction. 
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Rule 9.349. LTSE Appeals Committee Formal Consideration; Decision(a) Decision of LTSE Appeals Committee, Inclu ng RemandIn an appeal or eview of a di ciplinary proceeding governed by LTSE Rule Series 9.300that is not withdrawn or dismissed prior to a decision on the merits, the LTSE AppealsCo mittee, after considering all matters presented in the appeal or review, may affirm,dism ss, modify or reverse he decision of the Hearing Panel or, if applicable, ExtendedHearing Panel, with respect to each Respondent who has appealed or cross-appealed ors subject to a call for review. The LTSE Appeals Commi tee may affirm, modify, reverse,increase, or reduce any sanction, or impose any other fitting sanction. Alternatively, themay remand the disciplinary proceeding with instructions. TheLTSE A peals Committee shall prepare a proposed written decision pursuant toparagraph (b) below.(b) Contents of Decis onThe decision shall include:(1) a stat ment describing the investigative or other origin of the disciplinaryproceeding, if not otherwise contained in the record;(2) the specific statutory or rule provisions that were alleged to have been violated;(3) a statement setting forth the findings of fact with respect to any act or practice theRespondent was alleged to have committed or omitted;(4) e conclusions as to whether the Respondent violated any provision alleged inthe complaint;(5) a stat ment in support of the disposition of the principal issues raised in theproceeding; and(6) a statement describing any sanction imposed, the reasons therefor, nd,pursuant to LTSE Rule 9.360, the date upon which such sanction shall becomeeffective.(c) Issuance of Decision After Expiration of Call for Review PeriodLTSE Appeals Committee shall provide its propos d written decision to the Board.The Board may call the disciplinary proceeding for review pursuant t LTSE Rule 9.351. Ifthe Board does not call th disciplinary proceeding for review, the proposed writtendecision of the LTSE Appeals Comm ttee shall become final, and the LTSE AppealsCommittee shall serve its written decision on the Parties and provide a copy to eachmember of LTSE with which a Respondent is associated. The decision shall constitute the 
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final disciplinary action of LTSE for purposes of Rule 19d- 1(c)(1) of the Act, unless theLTSE Appeals Committee remands the proceeding.Rule Series 9350. Discretionary Review by LTSE BoardRule 9.351. Discretionary Review by LTSE Board(a) Call for Review by DirectorA Director may call a disciplinary proceeding for review by the Board if the call for reviewis made within the period prescribed in paragraph (b) below.(b) 15 Day Period; Waiver(1) A Director shall mak his or her call for review not later than the next meeting ofthe Board tha is at least 15 days after the date on which the Board receives theproposed written decision of the LTSE Appeals Committee.(2) WaiverBy a unanimous vote of the Board, the oard may shorten the period insubparagraph (1) to less than 15 days. By an affirmative vote of the majority of theBoard then in office, the Board may, during the 15-day period in subparagraph (1),vote to extend the period in subparagraph (1) to more than 15 days.(c) Review at Next MeetingIf a Director calls a disciplinary proceeding for review within the period prescribed inparagraph (b) above, the Board sh ll review th disciplinary proceeding not later than thenext meeting of the Board. The Board may order the Parties (excluding any Respondentwho did not appeal or cross-appeal, r as to whom the issu s appealed or called forreview do not apply) to file briefs in connection with the review proceedings pursuant tothis LTSE Rule.(d) Decision of LTSE Board, Including RemandAfter review, the Board may affirm, modify, or reverse the proposed written decision of theLTSE Appeals Committee. The Board may aff rm, modify, reverse, increase, or reduceany sanction, or impose any other fitting sanction. Alternatively, the Board may remande disciplinary proceeding with instructions. The Board shall prepare a written decisionthat includes all of the elements described in LTSE Rule 9.349(b)(1) through (6).(e) Issuance of Decision After Expiration of Call for Review Period 
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The Board shall issue and serve its written decision on the Parties and provide copy toeach Member of LTSE with which a Respondent is associated. The decision shallconstitute the final disciplinary action of LTSE for purposes of Rule 19d-1(c)(1) of the Act,unless the Board remands the proceeding.Rule 9.360. Effectiveness of SanctionsUnless otherwise provided in the decision issued under LTSE Rule 9.349 or 9.351, a sanction(other than a bar, an expulsion, or a permanent cease and desist or er) specified in a decisionconstituting final disciplinary action of LTSE for purposes of Rule 19d-1(c)(1) of the Act shallbecome effective on a date to be determined by LTSE staff (or the Hearing Panel, ExtendedHearing Panel, or Office of Disciplinary Affairs in the case of a decision with respect to anaffiliate of LTSE within the meaning of LTSE R le 2.210). A bar, an xpulsion, or a permanentcease and desist order shall become effective upon service of the decision constituting finaldisciplinary action of LTSE, unless otherwise specified therein. LTSE shall serve the decisionon a Respondent by courier, facsimile or other means reasonably likely to obtain promptservice when the sanction is a bar, an expulsion, or a permanent cease and desist order.Rule 9.370. Application to SEC for Review(a) ppeal to SEC; EffectA Respondent aggrieved by final disciplinary action pursuant to LTSE Rule Series 9.200or 9.300 may apply for review by the SEC pursuant to Section 19(d)(2) of the ExchangeAct. Th filing with the SEC of an application for review by the SEC shall stay theeffec veness of any sanction, other than a bar or an expulsion, imposed in a decisionconstituting final disciplinary action of LTSE for purposes of Rule 19d-1(c)(1) of the Act.(b) Notification to MemberLTSE, or FINRA on its behalf, shall promptly notify any LTSE Member with which aRespondent is associated if the Respondent files an application for review to the SEC.Rule Series 9.500. Other ProceedingsLTSE Rule Series 9.500 provides the procedure for persons who are or are about to beaggrieved by adv rse action, including, but not limited to, those persons who have been deniedmembership in the Exchange, barred from becoming associated with a Member, or prohibitedor limited with respect to Exchange services pursuant to the LTSE Bylaws or the Rules of theExchange (other than disciplinary action for whic review is provided in th Rule 9.300 Seriesand o her than an arbitration award, from which there is no Exchange review), to apply for anopportunity to be heard and to have the complained of action reviewed. 
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Series 9.520. Eligibility Proceedings9.521. Purpose and DefinitionsPurposeLTSE Rule Series 9.520 sets forth procedures for a person to become or remainassociated with a Member, notwithstanding the existence of a statutory disqualification asdefined in Article I of the LTSE Bylaws and for a current Member or person associatedwith a Member to obtain relief from the eligibility or qualification requir ments of the LTSEBylaws and LTSE Rules. Such actions hereinafter are referred to as "eligibilityproceedings." Definitions(1) The term "Application" means FINRA's Form MC-400 for ndividuals or Fo m MC-400A for Members, filed with the Department of Registration and Disclosure("RAD").(2) The term "disqualified Member" means a broker, dealer, municipal securitiesroker or deal r, government securities broker or d aler, or Member that i orbecomes subject to a disqualification or is otherwise ineligible for membershipunder Article X, Section 10.3 of the LTSE Bylaws.(3) The term "disqual fied person" means an associated person or person seeking tobecome an associat d per on who is or becomes subject t a disqualification oris otherwise ineligible for association under Article X, Section 10.3 of the LTSEBylaws.(4) The term "sponsoring Member" means the Member or applicant for memb rshippursuant to LTSE Rule 2.160 that is sponsoring the assoc ation or continuedassociation of a d squalified person to be admitted, readmitted, or permitted tocontinue in association.9.522. Initiation of Eligibility Proceeding by LTSE Staff; Member RegulationConsiderationInitiation by FINRA(1) Issuance of Notice of Disqualification or IneligibilityIf LTSE Regulation staff has reason to believe, or if FINRA staff advises LTSE thatit has reason to believe, that a disqu lification exists or that a Member or personassociated with a Member, or applicant thereof, otherwise fails to meet the 
206



  

                                                                                                                                                                                                                                                                                                                                                                                                 

ne e i ni
e e ss iie

e
e e

th

eligibility requirements of LTSE, LTSE staff shall issue a written notice to theMember or applicant for membership under LTSE Rule 2.170(d). The notice shallspecify the grounds for such disqualification or i eligibility. LTSE staff shall notissue such written notic to Members or applicants for m mbership under LTSERule 2.160(d) with respect to disqualifications arising solely from find ngs or ordersspecified in Section 15(b)(4)(D), (E), or (H) of the Exchange Act or arisi g underSection 3(a)(39)(E) of the Exchange Act, unless the Member or appl cant formembership under LTSE Rule 2.160(d) is required to file an application pursuant toSupplementary Material .01 to this LTSE Rule 9.522.(2) Notice Regarding a MemberA notice issued to a disqualified Member shall stat that the disqualified Membermay apply for relief by filing an application or, in the case of a matt r et forth inLTSE Rule 9.522(e)(1), a written reque t for relief, with n ten business days afterservice of the notice. If the Member fa ls to file the application or, whereappropriate, the written requ st for relief, within the 10-day period, the membershipof the Member shall be canceled, unless LTSE Regulation grants an extension forgood cause shown.(3) Notice Regarding an Associated PersonA notice issued r garding a disqualified person to a Member or applicant formembership under LTSE Rule 2.160(a)(3) shall state that such Member orapplicant for membership may file an application on behalf of itself and suchperson or, in the case of a matter set forth in LTSE Rule 9.522(e)(1), a writtenrequest for relief, within ten business days after service of the notice. If the Memberfails to file th application or, where appropriate, the written request for reli f, withinthe 10-day period, the registration of the disqualified person shall be revoked,unless LTSE Regulation grants an extension for good cause shown.(4) ServiceA notice issued under this paragraph (a) shall be served by facsimile or pursuant toLTSE Rules 9.131 and 9.134.(b) Obligation of Member to Initiate Proceeding(1) A Member shall file an application or, in the case of a matter set forth in LTSERule 9.522(e)(1), a written request for relief, wi RAD, if the Member determinesprior to receiving a notice under paragraph (a) that:(A) it has become a disqualified Member; 
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(B) person associated with such M mber or whose association is proposed byan applicant for membership under LTSE Rule 2.160(a)(3) has become adisqualified person; or(C) he Member or applic nt for membership under LTSE Rule 2.160(a)(3) wishesto sponsor the association of a person who is a disqualified person.(2) For any disqualifications arising solely from findings or orders specified in Section15(b)(4)(D), (E), or (H) of the Exch nge Act or arising under Section 3(a)(39)(E)of the Exchange Act, a Member shall not file an application unless instructed todo so pursuant to Supplementary Material .01 to this LTSE Rule 9.522.(c) Withdrawal of ApplicationA Member may w thdraw its applicatio or written request for relief prior to a hearing byfiling a written notice ith RAD pursuant to LTSE Rules 9.135, 9.136, and 9.137. AMember may withdraw its application after h start of a hearing bu prior o the issuancof a decision by the LTSE Appeals C mmittee by filing a written notice with RAD and theOffice of General Counsel pursuant to LTSE Rules 9.135, 9.136, and 9.137.(d) Ex Parte CommunicationsThe prohibitions against ex parte communications set forth in LTSE Rule 9.143 shallbecome effective under the LTSE Rul 9.520 when LTSE staff has initiated the eligibilityproceeding and LTSE staff has knowledge that a Member intends to file an application orwritten request for relief pursuant to LTSE Rule 9.520.(e) Member Regulation Consideration(1) Matters that may be Approved by LTSE Regulation without the Filing of anApplicationLTSE Regulation, as it deems consistent with the public interest and t e protectionof investors, is authorized to approve a written request for relief from the eligibilityrequirements by a disqualified Member or a sp n ori g Member without the filingof an application y such disqualified Member or sponsoring Member if adisqualified Member or disqualified person is subject to one or more of thefollowing conditions but is not otherwise subject to disqualification:(A) a disqualified Member or disqualified person is subject to a disqualificationbased on n injunction that was entered ten or more years prio to theproposed admission or continuance by order, judgment, or decree of anycourt of competent jurisdiction from acting as an investment adviser,underwriter, broker, dealer, municipal securities dealer, government securities 
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broker, government securities dealer, transfer agent, foreign personperforming a function substantially equivalent to any of the above, entity orperson required to b registered under the Commodity Exchange Act, or anysubstantially equivalent foreign statute or regulation, or as an affiliated personor employee of any investmen company, b nk, insurance company, foreignentity substantially equivalent to any of the above, or entity or person requiredto be registered under the Commodity Exchange Act or any substantiallyequivalent foreign statute or regulation, or from engaging in or co tinuing anycond ct or practice in connection with any such activity, or in connection withthe purchase or sale of any security;(B) a sponsoring Member makes a request to change the supervisor of adisqualified person; or(C) disqualified Member or sponsoring Member is a Member of both LTSE andanother self-regulatory organization; and:(i) the other self-regulatory organization intends to file a Notice underExchang Act Rule 19h-1 approving the membership continuance of thedisqualified Member or, in the case of a sponsoring Member, theproposed association or continued association of the disqualified person;and(ii) LTSE Regulation concurs with that determination.(2) Matters that may be Approved by LTSE Regulation after the Filing of anApplicationLTSE Regulation, as t deems consiste t with the public interest and th protectionf investors, is authorized to approve an application filed by a disqualified Memberor sponsoring Member if the disqual f ed Member or disqualified person is subjectto one or more of t e following conditions but is not otherwise subject todisqualification (other than a matter set forth in paragraph (e)(1)):(A) The d squalified person is alre dy a participant in, Member of, or a personassociated with a Member of, a self-regulatory organization (other thanLTSE), and the terms and conditions of the proposed admis ion t LTSE arethe same in all material respects as those imposed or ot disa proved inconnection with s ch person's prior admission or continuance pursuant to anorder of the SEC under Exchange Act Rule 19h-1 or other substantiallyequivalent written communication; 
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(B) LTSE Regulation finds, af er reasonable inqu ry, that except for the identity ofthe employer concerned, the terms and conditions of the proposed admissionor continuance are the same in ll material respects as those imposed or notapproved in c nection wi h prior admission or continuance of thedisqualified person pursuant to an order of the SEC under Exchange Act Rule19h-1 or other substantially equivalent wri ten communication, and that thereis no intervening conduct or other circumstance that would cause theemployment to be inconsistent with the public interest or the protection ofinvestors;(C) The disqualification previously was a basis for the institution of anadministrative proceeding pursuant to a provision of the federal securitieslaws, and was considered by th SEC in determining a sanction against suchdisqualif ed person in the proceeding, and the SEC concl ded in suchproceeding that it would not r strict or limit the future secur ties activities ofsuc disqualified person in the capacity now proposed, or, if it imposed anysuch restrictions or limitations for a specified time period, such time periodhas elapsed;(D) The disqualification c nsists of a court order or judgment of injunction orconviction, and such order or judgment:(i) expressly includes a provision that, on the basis of such order orjudgment, the SEC will not institute a proceeding against such personpursuant to Section 15(b) or 15B of the Ex hange Act or that the futuresecurities activities of such persons in the capacity now proposed will notbe restricted or limited; or(ii) includes such restrictions or limitations for a specified time period andsuch time period has elapsed;(E) The disqualified person's functions are purely clerical and/ or ministerial innature; or(F) The disqualificati n arises from findings or orders specified in Section15(b)(4 D , (E), or (H) of the Exchange Act or arises under Section3(a)(39)(E) of the Exchange Act.(3) Rights of Disqualified Member, Sponsoring Member, Disqualified Person, andLTSE Regulation(A) In the event LTSE Regulatio does not approve a written request for relieffrom the eligibility requirements pursuant to paragraph (e)(1), the disqualified 
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Member or sponsoring Member may file an application, and such Membersha l have the right to proceed under LTSE Rules 9.523 or 9.524, asapplicable. LTSE Regulation may require a disqu lified Member or sponsoringMember to file an application with RAD, notwithstanding the provisions ofparagraph (e)(1).(B) In the event LTSE Regulation does not approve an application pursuant toparagraph (e)(2), the disqualified Member or sponsoring Member shall havethe right to proceed under LTSE Rules 9.523 or 9.524, as applicable.
* * * * * Supplementary Material * * * * .01 Membership Application Requirements for Members a d Persons Associated with a MemberWho Are or Become Subject to a Statutory Disqualification.TMaphepismlicSbaeutrpiopwnleh. omisenotarrbyeMcoamteerisalsduebsjeccrtibteosawShteantuatonryLTDSisEquMaelifmicbaetior onrmPuesrst ofilen Aasmsoecmiabtedrswhipith a

(a) SAtcattSuteocrtyioDis1q5u(ba)li(f4ic)a(Dtio) nosr (AEr)is. iWngithfroremspWeiclltfutol VdiisolaqutioalnifsicoartioFnasiluarreistiongSsuopleerlyvisfreom(Efxinchdainnggsespecified in Exchange Act Section 15(b)(4)(D) or (E) by the SEC, CFTC or an SRO asdefined in the Uniform Forms (i.e., Form U4, Form U5 and Form BD), a memb r shall file anapplication with LTSE Regulation ("LTSE Regulation") if the sanction is still in effect and:(1) tinhdeudsistrqy;uaolrified member or person is seeking admission or readmission to the securities(2) twhiethdaismqueamlifbieedr,munelmesbser or person is seeking to continue in membership or association
(A) spuecrshomn eomf bneortohrepr eSrRsoOn* wanads wasaso,f aMsaorcf hM1a7rc, 201079, ,2a00m9e, msubbejrecotf,toorthaen associateddisq alification, in which event the member shall file an application with LTSERegula only if there is a change in employer or if the member makes anapplication for the registration of the person as a principal pursuant to LTSE rules.(b) S15ta(btu)t(o4r)y(HD).isWquitahlirficesaptioecntstoArdisisinqugaflrioficmaStioanrbsanreissin-OgxsleoyleAlycftro(EmxcohrdaenrgsesApcetcSfieecdtiionnExchange Act Section 15(b)(4)(H)(i) and (ii), a member shall file an application with LTSERegulation if:(1) tchoentdinisuqaunacliefieind, mthemsbeecur roitriepserinsdounsistrys,euenklinesgsa: dmission or readmission to, or
(A) s1u5c(bh)(m4e)(mHb)(eiir)9o*r*;paenrsdon is subject to a final order pursuant to Section
(B) tahpneapslolicaganotcioutiosnnsnsaendecodtionnnoostt )inb,evaonfilldveedth;liceoresnasninctgioonrsraergeisntroalotionngerervinoceaftfioecnt,oinr swuhsipcehnesvioennt(oarn 

211



  

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                   

n a de d o
a er e

dthe t
be ulat n

o
e de eht s

s r te r

(C) taheasloagnocutios nssandcotioinnvso)l,vtehelicsennscintiognosr arereginstoralotiongnerreinvoecaffteiocnt, oarndsutshpeeonrsieornw(oarsentered ten (10) or more years ago, in which event an application need not be filed.However, if th isqualified member or pers n was, as of March 17, 2009, a member of,or an associated person of a member of, another SRO* and was, as of March 17, 2009,subject to a final order as described in Section 15(b)(4)(H)(ii) and:(2) thnealsoagnocutios nsasndcotionnost )i,navonlvdethleicesannsinctgionosr raergeissttrialltioinnerffeevcot,cathtioe nmoermsbuspsehnaslliofnil (oarnapplication with LTSE Regulation only if there is a change in employer, or if the membermakes an application for the registration of the person as a principal pursuant to LTSErules; or(3) tshaencstaionncstio),nasndothinevsoalvnectlioicensnsainregnoor rloenggisetrraintioenffreecvto, caantdiotnheorosrduesrpewnassioennt(eorreadnwaliothginous
therperiisora1c0hyaenagres,intheempmelomybeer,rosrhiaf ltlhfeilemaenmabpeprlicmaatkioenswanithaLpTplSicEatRioengfuolar tihoenroengliystirfationof the person as a principal pursuant to LTSE rules.Moreover, where such mem er or person was, as of March 17, 2009, a member of, or anassociated p rson of a member of another SRO* and was, as of March 17, 2009, subjectto a bar as described in Exchange Act Section 15(b)(4)(H)(i), and the bar is still ineffect*** (and is not related to fraudulent, manip ive, or deceptive conduct), themember shall file an application with LTSE Regulation only if there is a change iemployer or if the member makes an application for the registration of the person as aprincipal pursuant to LTSE rules.(c) SRtealatuttionryshDipissqualifications under Exchange Act Section 3(a)(39)(E) Certain AffiliatedWith respect to disqualifications arising solely under Section 3(a)(39)(E) of the Exchange Act,a member shall file an application with LTSE Regulation if:(1) tctohoenatdisnistuaqatuunatcoleirfyieindd,ismthqeumaslbeifecicurarotiiotriepnseurinnsodunesristErysxecahenakdinntghgeeaAddcismtqisSuseaioclitfniioeondr3mr(eaea)md(3mb9ei)sr(sEoio)r,npsetoorlse,olyonrbisecsauubsjeectsuch m mber or person has associat d with him any person who is known, or in theexercise of reasonable care s ould be known, to the disqualified member or person tobe a person described by Exchange Act Section 3(a)(39)(A), (B), (C) or (D), and theassocia ed person:(A) cooccnutrpoylsinsguachsimdisilaqurasliftaietudsmoer mpebreforromrinpegrsimonila, isr faungcetnioenras)l poaf rstuncehr odrisoqfuficaelifrie(odr personmeecmubiteier,sisadavneer mispinlogy, epeu,bwlichore,laontiobnesh,arelfsoefasrucchh, sdaisleqsu,atrlifaiedind gm,eomr tbreainr, inisgeonrgaged insup rvision of other employees who engage or propose to engage in such activities,except clerical and ministe ial persons engaged in such activities, or is an employeewith access to funds, securities or books and records, or(B) isbroakberrookredr eoar leder,aolerrisnoatgreegneisrtaelrepdarwtnitehr tohreoSfficECer, (oorrcpoenrtsroolnsoscuccuhp(yuinngreagissimterilaedr)status or performing similar functions) of such broker or dealer. 
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Howev r, the disqualified member or person seeking to continue in the securities industryis not required to file an application where such member or person was, as of March 17,2009, a member of, or an associated person of a member of another SRO and was, as ofMarch 17, 2009, subject to the disqualification. 
p*aseAsrnsoocaniasswteoadcsiawatiesthdsoapcemiarseteomdnbwfeoitrrhopfauanrpnoothstheeersrmoSfeRLmTObSewEritoRhfiunalen4o59th.d5ea2ry2SswRporOiuoldwr titoinhcMinlua4dr5cehdaa1py7es, r2as0oft0en9rt,hMpaartorwcvhaids1e7d,t2h0a0t 9th.e** This would include a finding of aiding and abetting a violation of such laws.**a*rAorplicerseonnsewroeuvlodcnaotiolonnhgaesr bexepsiruebdje, cptrotovidaesdtatthuatot:ry(1d)isaqpupalilifiactaiotion nfowr rheeennthryeistimneotlirmeqituaitrioend ofr ahasbee granted; (2) the ba or revocation has no continuing effect; and (3) the ar was not issued inconnection with a final order based on violations of laws or regulations prohibiting fraudulent,manipulative or deceptive c nduct, as described in Exchange Act Section 15(b)(4)(H)(ii). As anexample, a person subject to a statutory disqualification based on a three-month bar ( r three-yearbar) that ends automatically and as no continuing eff ct would no longer be subject to a statutorydisqualification at the end of the three months (or three years) under Exchange Act Sect n15(b)(4)(H)(i), unless the b r was issued in connection with a final order based on violations of lawsAorcrteSgeuclatiotionn1s5p(bro)(h4ib)(itHin)(gii)f.raudulent, manipulative or deceptive conduct, as described in Exchange 

Rule 9.523. Acceptance of LTSE Regulatio Recommendations and Supervisory Plansby Consent Pursuant to Exchange Act Rule 19h-1(a) With respect to all disqualifications, except those arising solely from findings or ordersspecified in Section 15(b)(4)(D), (E) or (H) of the Exchange Act or arising underS ction 3(a)(39)(E) of th Exchange Act, after an application is filed, LTSEReg lation may recommend the membership or continued membership of adisqualif ed Member or sponsoring Member or the association or continuingassociat on of a disqualified person pursuant to a supervisory plan where thedisqualified Member, sponsoring Member, and/or disqualified person, as the casemay be, cons nt to the recommendation and the imposition of the supervisory plan.The disqualified Member, sponsoring Member, and/ r disqualified person, as the casemay be, shall execute a letter consenting to the imposition of the supervisory plan.(1) If a disqualified Member, sponsoring Member, and/or disqu lified personsubmitted an executed letter consenting to a supervisory plan, by the submissionof such letter, the disqualified Member, sponsoring Member and/or disqualifiedperson waive: 
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(A) the right to a hearing before a Hearing Panel and any right of appeal to theLTSE Appeals Committee, the SEC, and the courts, or otherwise challengethe validity of the supervisory plan, if the supervisory plan is accepted.(B) any right of the disqualified Me ber, sponsoring Member, and/or disqualifiedperson to claim bias or prejudgment by LTSE Regulation, the ChiefRegulatory Officer, the LTSE Appeals Committee, or any Member of theLTSE Appeals Committee, in connection with uch person's or body'sparticipation in discussions regarding the terms and conditions of LTSERegulation's recommendation or the supervisory plan, or other considerationthe recom endation or supervisory plan, including acceptance or rejectionof such recommendation or supervisory plan; and(C) any right of the disqualified Member, sponsoring Member, and/ or disqualifiedperson to claim that a person violated the ex parte prohibitions of LTSE Rule9.143 or the separation of functions prohibitions of LTSE Rule 9.144, inconnection with such person's or b dy's participation in discussions regardingthe terms and conditions of the rec mmendation r supervisory plan, or otherconsideration of the recommendation or supervisory plan, includingacceptance or rejection of such recommendation or supervisory plan.(2) If a recommendation or supervisory plan is rejected, the disqualified Memb r,sponsoring Member, and/or disqualified person hall be bound by the waive smade un er paragraph (a)(1) for cond ct by persons or bodies occurring duringthe period b ginning on the date the supervisory plan was submitted and endingupon the rejection of the supervisory plan and shall have the right to proceedunder this LTSE Rule and LTSE Rule 9.524, as applicable.(3) If the disqua ified Member, sponsoring Member, and/or disqualified personexe ute the letter consenting to the supervis ry plan, it shall be submitted to theOffice of General Counsel by LTSE Regulation with a proposed Notice underExchange Act Rule 19h-1, where required. The Office of General Counsel shallforw rd the supervisory plan and proposed No ic under Exchange Act Rule 19h-1, if any, to the Chair of LTSE Appeals Committee, acting on behalf of the Board.The Chair of he LTSE Appeals Committee may accept or reject therecommendation of LTSE Regulation.(4) If the recommendation and supervisory plan is accept by the LTSE AppealsCommittee, it shall be deemed fina and, where required, the pr pos d Noticeunder Exchange Act Rule 19h-1 will be filed by LTSE. If the recommendation andsupervisory plan are rejected by the LTSE Appeal Committee, LTSE may takeany other appropriate action with respect to the disqualified Member, sponsoring 
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M mber, and/or disqualified person. If the recommendation supervisory planare rejected, the disqualified Member, sponsoring Member, and/or d squalifiedperson shall not be prejudiced by the execution of the letter consenti g to thesuper sory plan under this paragraph (a) and the letter may not be introducedinto evidence in any proceeding.(b) With respect to disqualifications arising solely from findings or orders specified inSection 15(b)(4)(D), (E) or (H) of the Exchange Act or arising under Section3(a)(39)(E) of the Exchange Act, aft r an application is filed, in approving anapplication under LTSE Rule 9.522(e)(2)(F), LTSE Regulation is authorized to acceptth Membership or con nued Membership of a disqualifie Member or sponsoringMember or the association or continuing association of a disqualified person pursuantto a supervisory plan where the disqualified Member, sponsoring Member, and/ordisqualifie persons, as the case may be, consent to the imposition of the supervisoryplan. The disqualified Member, sponsoring Member, and/ or disqualified person, asthe case may be, shall execute a letter consenting to the imposition of the supervisoryplan. LTSE Regulation shall prepare a proposed Notice under Exchange Act Rule19h-1, where required, and LTSE shall file such Notice.(1) If a disqualified Member, sponsoring Member, and/ or disqualified personsubmitted an executed letter consenting to a supervisory plan, by the submissionof such letter, the disqualified Member, sponsoring Member and/or disqualifiedperson waive:(A) the right to a hearing before a Hearing Panel and any right of appeal to theLTSE Appeals Committee, the SEC, and the courts, or otherwise challengethe validity of the supervisory plan, if the supervisory plan is accepted;(B) any right of the disqualified Me ber, sponsoring Member, and/or d squalifiedperson to claim bias or prejudgment by LTSE Regulation or the ChiefRegulatory Officer n connection with such person's or body's participation indiscussio s regarding the terms and conditions of LTSE Regulation'srecommended sup rvisory plan, or other consid ration of the supervisoryplan, including acceptance or rejection of such recommendation orsupervisory plan; and(C) any right of the disqualified Member, sponsoring Member, and/or disqualifiedperson to claim that a person violated the ex parte prohibitions of LTSE Rule9.143 or the separation of functions prohibitions of LTSE Rule 9.144, inconnection with such person's or body's participation in discussions regardingthe terms and conditions of the supervisory plan, or other consideration of thesupervisory plan, including acceptance or rejection of such supervisory plan. 
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(2) If the supervisory plan is rejected, the disqualified Member, sponsoring Member,and/or disqualified person shall be bound by the waivers made under paragraph(b)(1) for conduct by persons or bodies occurring duri the period b ginning onthe date the supervisory plan was submitted and ending upon the rej ction of thesupervisory plan and shall have the right to proceed under LTSE Rule 9.524.Rule 9.524. LTSE Appeals Committee Consideration(a) Hearing Panel Consideration(1) Appointment of Hearing PanelWhen the disqualified Member, sponsoring firm, or applicant requests a hearing,th Chief Hearing Officer shall appoint Hearing Panel composed of two or moremembers of the heari g board. The Hearing Panel shall conduct a hearing andrecommend a decision on the request for relief.(2) Notice of HearingThe disqualified Member or sponsoring Member, as the case may be, and LTSERegulation shall be notified via mail, facsimile, or overnight courier of the location,time, and date of the hearing not less than fourteen business days before thehearing, unless the parties agree to shorten the time period.(3) Transmission of Documents(A) Upon receipt of an application, RAD shal gather all of the informationnecessary to process the application, including (i) RAD records for thedisqualified Member, sponsoring Member, and/ or disqualified person, as thecase may e, and the proposed supervisor; and (ii) all of the informationsubmitted by the disqualified Member or sponsoring M mber in support of theapplic tion. RAD will prepare an index of these documents, andsimultaneously provide this index and copies of th documents to thedisqualified Member or sponsoring Member, as t e case may be, the Office ofthe General Counsel, and LTSE Regulation. Such documents shall be servedon the disqualified Member or sponsoring Member, as the case may be, bymail, facsimile, or overnight couri r as so n as practicable. LTSE Regulation,or FINRA on its behalf, shall serve its recommendation and its supportingdocuments on the Office of General Counsel a d the disqualified Memb r orsponsoring Memb r, s the case may be, within ten b siness days of thehearing, unless the Parties agree otherwise. The disqualified Member orsponsoring Member, as the case may be, shall serve its doc ments on theOffice of General Counsel and LTSE Regulation within ten business days of 
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the hearing, unless the Parties agree otherwise. The Office of GeneralCounsel shall forward all documents transmitted to it pursuant to thisparagraph (a)(3) to the Hearing Panel.(B) Not less than ten business days before the hearing, LTSE Regulation, orFINRA on its behalf, which shall act as a Party in the eligibility proceeding,and the disqualified Member or sponsoring Member, as t e case may be,shall serve proposed exhibit and witnes lists on each other and the Office ofGeneral Counsel. The exhibit and witness lists shall be served by facsimile orovernight courier.(C) At any time prior to the issuance of its recommendation, the Hearing Panelmay order the Parties to supplement the record with any additionalinformation that the Hearing Panel deems necessary.(4) Rights of Disqualified Member, Sponsoring Member, Disqualified Person, andDepartment of Member RegulationThe disqualified Member, sponsoring Member, and/ or disqualified person, as thecase may be, and, LTSE Regulation, or FINRA on its behalf, shall be entitled to beheard in person, to be represented by an attorney, and to submit any relevantevidence.(5) Extensions of Time, Postponements, and AdjournmentsAt any time prior o the issuance of th decision of the Hearing Panel, afterobtain ng consent of all the Part es, the Hearing Panel may shorten any time limitsprescribed by the Code for the filing of any papers and ay ostpon or adjournany ear . The He ring Panel may extend any time limits prescribed by the Codefor the filing of any papers.(6) Recordation of HearingThe hearing shall be recorded and a transcript prepared by a court reporter. Thedisqualified Member, sponsoring M mber, and/or disqualified person, as th casemay be, may purchase a copy of the transcript from the court reporter at prescribedrates. A witness may purchase a copy of the transcript of his r her own testimonyfrom the court r porter at prescribed rates. Proposed corrections to th ranscriptmay be submitted by ffidavit to the Hearing Panel within a reasonable timedetermined by the Hearing Panel. Upon notic o the participants in the hearing,the Hearing Panel may order corrections to the transcript as requested orsua sponte. 
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(7) RecordThe record shall consist of:A the notice issued pursuant to LTSE Rule 9.522(a), if applicable;(B) ll documents relied upon in issuing the notice under LTSE Rule 9.522(a), ifapplicable;C the application for relief filed pursuant to LTSE Rule 9.522(b);(D) y ther s bmissions by the disqualified Member, sponsoring M mber,and/or disqualified person, as the case may be, and the Department ofMember Regulation;E) any evidence considered at the hearing; and(F) the transcript of the hearing and any corrections thereto.(8) Custodian of the RecordThe custodian of the record shall be the Office of General Counsel of LTSE.(9) Evidence Not AdmittedEvid nce that is proffered but not admitted during the hearing shall not be part ofthe record, but shall be retained by the custodian of the record until the date whenLTSE's decision becomes final or, if applicable, upon the conclusion of any reviewby the SEC or the federal courts.(10) RecommendationOn the basis of the record, the Hearing Panel shall present a recommend ddecision in writing on the request for relief to the LTSE Appeals Committee.Notwithstanding the foregoing, with respect to an LTSE member that is an affiliateof LTSE within the meaning of LTSE Rule 2.210, the Hearing Panel shall prepare afinal decision meeting the requirements of LTSE Rule 9524( )(2), which shall notbe reviewed by the LTSE Appeals Committee, and may not be called for review bythe LTSE Board pursuant to LTSE Rule 9.525.(b) Decision(1) Decision of the LTSE Appeals Committee 
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After considering the record and rec mmendation of the Hearing Panel, the publicinterest, and the protection of investors, the LTSE Appeals Committee may grant oreny the requ st for relief, and, if relief is granted, impose conditions on thedisqualified member, sponsoring member, and/ or disqualified person, as the casemay be. At any time prior to the issuance of its recommen ation, the LTSE AppealsCommittee may order the Parties to supplem nt the record with any addi ionalinformation that the LTSE Appeals Committ e deems necessary. Alternatively, theLTSE Appeals Committee may r mand the eligibility proceeding. The LTSEAppeals Committee shall prepare a proposed written decision pursuant tosubparagraph (b)(2).(2) Contents of DecisionThe decision shall include:(A) a description of the origin of the eligibility proceeding and the nature of thedisqualification;(B) a description of the prospective business or employment requested to beengaged in; and(C) a statement in support of the disposition of the request for relief, which, ifgranted, includes any of the applicable elements under Exchange Act Rule19h-1(e) and a descripti of any conditions that are imposed on thedisqualified Member, sponsoring Member, or disqualified person, as the casemay be.(3) Issuance of Decision After Expiration of Call for Review PeriodThe LTSE Appeals Commit e shall provide its proposed written decision to theBoard. The Board may call the eligibili y proceeding f r review pursuant to LTSERule 9.525. If the Board does not call the eligibility proceeding for review, theproposed writt n decision of the LTSE Appeals Committee shall become final, andth LTSE Appeals Committee shall serve its written decision on the disqualifiedMember, sponsoring Member, and/or disqualified person, as t e case may be, andLTSE Regulation pursuant to LTSE Rules 9.132 and 9.134. The decision shallconstitute final action of LTSE, unless the LTSE Appeals Committee remands theligibility proceeding. deny re -entry or continu d association shall beeffective immediately. A decis on to approve shall be effective after the SEC issuesan acknowledgment letter or, in cases involving SEC ordered sanctions, an order. 
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Rule 9.525. Discretionary Review by the LTSE Board(a) Call for Review by DirectorA Director may call an eligibility proceeding for review by the Board if the call for review ismade within the period prescribed in paragraph (b).(b) 15 Day Period; WaiverA Director shall make his o her c ll for review not later than the next meeting of the Boardthat is at least 15 days aft r the date on which the Board receives the pr posed writtendecision of the LTSE Appeals Committee. By a unanimous vote of the Board, the Boardmay shorten the p riod to less than 15 days. By an affirmative of the majority of theBoard then in office, the Board may, during the 15-day period, vote to extend the period tomore than 15 days.(c) Review at Next MeetingIf a Director calls an eligibility proceeding for rev ew within the period prescribed inparagraph (b), the Board shall review the ligibility proceeding ot later than the nextmeeting of the Board. The Board may order the filing of briefs in connection with its reviewproceedings pursuant to this LTSE Rule 9.525.(d) Decision of LTSE Board, Including RemandAfter review, the Board may affirm, modify, or reverse the proposed written decision of theLTSE Appeals Committee. Alternatively, the Board may remand the eligibility proceedingwith ins ructions. The Board shall prepare a written decision that includes all of theelements described in LTSE Rule 9.524(b)(2).(e) Issuance of DecisionThe B ard shall issue and serve its written decision on the disqualified Member,sponsoring Member, and/ or disqualified person, as the case may be, and the Departmentof Member Regulation pursuant to LTSE Rules 9.132 and 9.134. The decision shallconstitute the final action of LTSE, unless t e Board remands the proceeding. A decisionto deny re-entry or continued association shall be effective immediately. A decision toapprove shall be effective af er the SEC issues an acknowledgment letter or, in casesinvolving SEC-ordered sanctions, an order.Rule 9.526. Expedited Review(a) Direction by Executive CommitteeNotwithstanding LTSE Rules 9.524 and 9.525, th Board, upon request of the LTSEAppeals Committee, may conduct an expedited review of a recommended written decision 
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of the LTSE Appeals Committee if the LTSE Board Executive Committee determines thatexpedited review is necessary for the protection of investors.(b) Call for Review PeriodIf a r commend d decision is subject to expedited review, a Director may call the eligibilityproceeding for review within seven days after receipt of the recommended writtendecision.(c) No Call for ReviewIf no Director calls t e proceeding for review within the time prescribed, the decision shallbecome final, and the LTSE Appeals Committee shall serve the decision on thedisqualified Member, sponsoring Member, and/or disqualified person, as the case may be,and LTSE Regulation pursuant to LTSE Rules 9.132 and 9.134. The decision shallconstitute final action of LTSE. The decision shall be effective upon approval by the SEC.(d) Call for ReviewIf a Director calls the eligibility proceedi g for review within the prescribed time, a reviewpan l sh ll meet and conduct a review not later than 14 days after the call for review. Treview panel shall be composed o the LTSE Board Executive Committee, except that theDirector who calls the proceeding for review shall serve on the rev ew panel in lieu of aMember of the Executive Committee who has the same classification (Industry or Public)as such Director. The review panel may affirm, m dify, or reverse the recommendedwri ten decision of the LTSE Appeals Committee or remand the eligibil ty proceeding withinstructions. The review panel shall prepare, issue, and serve its decision pursuant toLTSE Rule 9.525(d) and (e).Rule 9.527. Application to SEC for ReviewThe right to have any action taken pursuant to t is LTSE Rule Series reviewed by the SEC isgoverned by Section 19 of the Exchange Act. The filing of an applicat on for review shall notstay the effectiveness of final action by LTSE, unless the SEC otherwise orders.Rule Series 9.550. Expedited ProceedingsRule 9.551. ReservedRule 9.552. Failure to Provide Information or Keep Information Current(a) Notice of Suspension of Member, Person Associated with Member or PersonSubject to LTSE's Jurisdiction if Corrective Action is Not Taken 
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If a Member, person associated with a Member or person subject to LTSE's jurisdictionfails to provide any information, report, material, data, or testimony requested or requiredto be filed pursuant to the LTSE Bylaws or LTSE Rules, or fails to keep its membershipapplication or supporting documents current, LTSE staff may provide written notice tosuch Member or person specifying the nature of the failure and stating that the failure totake corrective action within 21 days after service of the notice will result in suspension ofmembership or of association of the person with any Member.(b) Service of Not ce of SuspensionExcept as provided below, LTSE staff shall serve the Member or person with such noticein accordance with LTSE Rule 9.134. A copy of a notice under this LTSE Rule that isserved on a person associat d with a Member also shall be served on such M mber.When counsel for the Member or person, or oth r person authorized to represent othersunder LTSE Rule 9.141 agrees to accept service of such notice, then LTSE staff mayserve notice on counsel or other person authorized to represent others under LTSE Rule9.141 as specified in LTSE Rule 9.134.(c) Contents of NoticeA notice issued under this LTSE Rule shall state the specific grounds and include thefactual basis for the LTSE action. The notice shall state when the LTSE action will takeeffect and explain what the respondent must do to avoid such action. The notice shallstate that the respondent may file a written request for a hearing wi the Office of HearingOfficers pursuant to LTSE Rule 9.559. The notice also shall inform t e respondent of theapplicable deadline for filing a request for he ring and shall state that request for ahearing must set forth with specificity any and all defenses to the LTSE action. In addition,the notice shall explain that, pursuant to LTSE Rules 8.310(a) and 9.559(n), a HearingOffi er or, if applicable, Hearing Panel, may approve, modify or withdraw any and allsanctions or limitations imposed by the notice, and may impose any other fitting sanction.(d) Effective Date of SuspensionThe suspension referenced in a notice issued and served under this LTSE Rule shallb come effective 21 days after service of the notice, unless stayed by a request for ahearing pursuant to LTSE Rule 9.559.(e) Request for HearingA Member or person served with a notice under this LTSE Rule may file with the Office ofHearing Officers a written request for a hearing pursuant to LTSE Rule 9.559. A requestfor a hearing shall be made before the effective date of the notice, as indicated inparagraph (d) of this LTSE Rule. A request for a hearing must set forth with specificity anyand all defenses to the LTSE action. 
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(f) Request for Termination of the Suspens onA Member or person subject to a suspension pursuant to this LTSE Rule may file a wr ttenrequest for termination of the suspension on the ground of full compliance with the noticeor decision. Such request shall be filed with LTSE Regulation. The Chief RegulatoryOfficer, or delegate, may grant relief for good cause shown.(g) Settlement ProcedureUncontested off rs of settlement shall be permitted under this LTSE Rule and shallconform to the requirements of LTSE Rule 9.270, exc pt that, if an uncontested offer ofsettlement, made under LTSE Rule 9.270(e) after a hearing on the merits has b gun, isaccepted by the Hearing Officer, the Hearing Officer shall issue the order of acceptance,which shall constitute final LTSE action. Contested offers of settlement shall not beconsidered in proceedings initiated under this LTSE Rule.(h) DefaultsA Member or person who is suspended under this LTSE Rule 9.552 and fails to requesttermination of the suspension within three (3) months of issuance of the original notice ofsuspension will automatically be expelled or barred.Rule 9.553. Failure to Pay LTSE Dues, Fee and Other Charges(a) Notice of Suspension, Cancellation or BarIf a Member, person associ ted with a Member or person subject to LTSE's jurisdictionfails to pay any fees, dues, assessment or other charge required to be paid under theLTSE Bylaws or rules, or to submit a required report or information related to uchpayment, LTSE Regulation may issue a written notice to such Member or person statingthat the failure to comply within 21 days of ervice of the notice w ll result in suspensionor cancellation of membership or a suspension or bar from associating with any Member.(b) Service of Notice of Suspension, Cancellation or BarExcept as pr vided below, LTSE Regulation shall serve the Member or person with suchnotice in accordance with LTSE Rule 9.134. A copy f a notice under this LTSE Rule thatis served on a person associated with a Member also shall be served on such Member.When counsel for the Member or person, or oth r person authorized to represent othersunder LTSE Rule 9.141 agrees to accept service of such notice, then LTSE Regulationmay serve notice on cou sel or other person authorized to represent others under LTSERule 9.141 as specified in LTSE Rule 9.134.(c) Contents of Notice 
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A notice issued under this LTSE Rule shall state the specific grounds and include thefactual basis for the LTSE action. The notice shall state when the LTSE action will takeeffect and explain what the respondent must do to avoid such action. The notice shallstate that the respondent may file a written request for a hearing wi the Office of HearingOfficers pursuant to LTSE Rule 9.559. The notice also shall inform t e respondent of theapplicable deadline for filing a request for he ring and shall state that request for ahearing must set forth with specificity any and all defenses to the LTSE action. In addition,the notice shall explain that, pursuant to LTSE Rules 8.310(a) and 9.559(n), a HearingOffi er or, if applicable, Hearing Panel, may approve, modify or withdraw any and allsanctions or limitations imposed by the notice, and may impose any other fitting sanction.(d) Effective Date of Suspension, Cancellation or BarThe suspension, cancellation or bar referenced in a notice issued and served under thisLTSE Rule shall become effective 21 days after service of the notice, unless stayed by arequest for a hearing pursuant to LTSE Rule 9.559.(e) Request for HearingA Member or person served with a notice under this LTSE Rule may file with the Office ofHearing Officers a written request for a hearing pursuant to LTSE Rule 9.559. A requestfor a hearing shall be made before the effective date of the notice, as indicated inparagraph (d) of this LTSE Rule. A request for a hearing must set forth with specificity anyand all defenses to the LTSE action.(f) Failure to Request HearingIf a Member or person does not timely request a hearing, the suspension, cancellation orbar spe ified in the notice shall become effective 21 days after service of the notice andthe notice shall constitute final LTSE action.(g) Request for Termination of the Suspens onA Member or person subject to a suspension under this LTSE Rule may file a writtenrequest for termination of the suspension on the ground of full compliance with the noticeor decision. Such request shall be filed with LTSE Regulation. The Chief RegulatoryOfficer, or delegate, may grant relief for good cause shown.Rule 9.554. Failure to Comply with an Arbitra ion Award or Related Settlement or anOrder of Restitution or Settlement Providing for Restitution(a) Notice of Suspension or CancellationIf a Member, person associated with a Member or person subject to LTSE's jurisdictionfails to comply with an arbitration award or a settlement agreement related to an 
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a bitration or mediation under Articl X, Section 10.2 of the LTSE Bylaws or an LTSEorder of res itution or LTSE settle ent agreement providing for restitution, LTSE staff mayprovide writt n notice to such Memb r or person stating that the failure to comply within21 day of service of the notice will result in a suspension or cancellation of membershipor a suspension from associating with any Member. When a Member or associatedperson fails to comply with an arbitration award or a settlement agreement related to anarbitration or mediation under Article X, Section 10.2 of the LTSE Bylaws involving acustomer, a claim of inability to pay is no defense.(b) Service of Not ce of Suspension or CancellationExcept as provided below, LTSE Regulation shall serve the Member or person with suchnotice in accordance with LTSE Rule 9.134. A copy f a notice under this LTSE Rule thatis s rved on a person associated with a Member also shall be served on such Memb r.When counsel for the Member or person, or oth r person authorized to represent othersunder LTSE Rule 9.141 agrees to accept service of such notice, then LTSE Regulationmay serve notice on cou sel or other person authorized to represent others under LTSERule 9.141 as specified in LTSE Rule 9.134.(c) Contents of NoticeA notice issued under this LTSE Rule shall state the specific grounds and include thefactual basis for the LTSE action. The notice shall state when the LTSE action will t keeffect and explain what the respondent must do to avoid such action. The notice shallstate that the respondent may file a written request for a hearing wi the Office of HearingOfficers pursuant to LTSE Rule 9.559. The notice also shall inform t e respondent of theapplicable deadline for filing a request for he ring and shall state that request for ahearing must set forth with specificity any and all defenses to the LTSE action. In addition,the notice shall explain that, pursuant to LTSE Rules 8.310(a) and 9.559(n), a HearingOffi er or, if applicable, Hearing Panel, may approve, modify or withdraw any and allsanctions or limitations imposed by the notice, and may impose any other fitting sanction.(d) Effective Date of Suspension or CancellationThe suspension or can ellation referenced in a notice issued and served un er this LTSERule sh ll become effective 21 days after service of the notice, unless stayed by a requestfor a hearing pursuant to LTSE Rule 9.559.(e) Request for HearingA Member or person served with a notice under this LTSE Rule may file with the Office ofHearing Officers a written request for a hearing pursuant to LTSE Rule 9.559. A requestfor a hearing shall be made before the effective date of the notice, as indicated in 
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paragraph (d) of this LTSE Rule. A request for a hearing must set forth with specificity anyand all defenses to the LTSE action.(f) Failure to Request HearingIf a Member or person does not timely request a hearing, the suspension or cancellationspecified in the n tice shall become effective 21 days after the service of the notice andthe notice shall constitute final LTSE action.(g) Request for Termination of the Suspens onA Member or person subject to a suspension under this LTSE Rule may file a writtenrequest for termination of the suspension on the ground of full compliance with the noticeor decision. Such request shall be filed with LTSE Regulation. The Chief RegulatoryOfficer, or delegate, may grant relief for good cause shown.Rule 9.555. Failure to M et the Eligibility or Qualification Standards or Prerequisites forAccess to Services(a) Notice o Member or Person of Suspension, Cancellation, Bar, or Limitation orProhibition on Access to Services(1) If a Member or an associated person does not meet the eligibility or qualificationstandards set forth in the LTSE Bylaws or LTSE Rules, LTSE Regulation mayprovide wr tten notice to such Member or per on stating th t the failure tobecome eligible or qualified will result in a suspension or cancellation ofmembership or a suspension or bar from associating with any Member.(2) If a Member, associated person, or other person does not meet the prer quisitesfor acc ss to services ffered by LTSE or a M mber thereof or cannot bepermitted to continue to have access to services offered by LTSE or a Memberthereof w th safety to inves r , reditors, Members, or LTSE, LTSE Regulationmay provide written notice to such Member or person limiting or prohibitingaccess to services offered by LTSE or a Member thereof.(b) Service of Not ceExcept as provided below, LTSE Regulation shall serve the Member or person with suchnotice in accordance with LTSE Rule 9.134. A copy f a notice under this LTSE Rule thatis s rved on a person associated with a Member also shall be served on such Memb r.When counsel for the Member or person, or oth r person authorized to represent othersunder LTSE Rule 9.141 agrees to accept service of such notice, then LTSE Regulationmay serve notice on cou sel or other person authorized to represent others under LTSERule 9.141 as specified in LTSE Rule 9.134. 
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(c) Contents of NoticeA notice issued under this LTSE Rule shall state the specific grounds and include thefactual basis for the LTSE action. The notice shall state when the LTSE action will t keeffect and explain what the respondent must do to avoid such action. The notice shallstate that the respondent may file a written request for a hearing wi the Office of HearingOfficers pursuant to LTSE Rule 9.559. The notice also shall inform t e respondent of theapplicable deadline for filing a request for he ring and shall state that request for ahearing must set forth with specificity any and all defenses to the LTSE action. In addition,the notice shall explain that, pursuant to LTSE Rules 8.310(a) and 9.559(n), a HearingOffi er or, if applicable, Hearing Panel, may approve, modify or withdraw any and allsanctions or limitations imposed by the notice, and may impose any other fitting sanction.(d) Effective Date of Limitation, Prohibition, Suspension, Cancellation or BarThe limitation, prohibition, suspension, cancellation or bar referenced in a notice issuedunder this LTSE Rule shall become effective 14 days after service of the notice, exceptthat the effective date for a notic of a limitation or prohibition on access to servicesoffered by LTSE or a Member t ereof with respect to services to which the Member ore on does not have access s all be upon service of the notice. A request for a hearing,pursuant to LTSE Rule 9.559, shall stay the effectiveness of the notice, xcept that theeffectiveness of a notice a limitation or prohibition on access to services offered byLTSE or a M mber thereof with respect to services to which the Member or person doesnot have access shall not be stayed by a request for a hearing.(e) Request for HearingA Member or person served with a notice under this LTSE Rule may file with the Office ofHearing Officers a written request for a hearing pursuant to LTSE Rule 9.559. A requestfor a hearing shall be made with n 14 da s after service of the notice. A request for ahearing must set forth with specificity any and all defenses to the LTSE action.(f) Failure to Request HearingIf a Member or person does not timely request a hearing, the limitation, prohibition,uspension, cancellation or bar specified in the notice shall b come effective 14 days afterservice of the notice, except that the effective date for a notice of a limitation or prohibitionon access to services offered by LTSE or a Member thereof with respe t t services tow ich the Member or person does not have access shall be u on servic of the notice.The notice shall constitute final LTSE action if the Member or person does not request ahearing within 14 days after service of the notice.(g) Request for Termination of the Limitation, Prohibition or Suspension 
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A Me ber or person subject to a limitation, prohibition or suspension under this LTSERule may file a written request for termination of the limitation, prohibition or suspensionon the ground of full complianc with the notice or decision. Such request shall be filedwith LTSE Regulation. The Chief Regulatory Officer, or delegate, may grant relief for goodcause shown.Rule 9.556. Failure to Comply with Temporary and Permanent Cease and Desist Orders(a) Notice of Suspension, Cancellation or BarIf a Member, person associated with a Member or person subject to LTSE's jurisdictionfails to comply with a temporary or permanent cease and desist order issued under LTSERule Series 9.200, 9.300, or 9.800, LTSE staff, after receiving written authorization fromLTSE's Chief Regulatory Officer or such other senior officer as the Chief RegulatoryOfficer may designate, may issue a notice to such Member or person stating that thefailure to comply with the temporary or permanent cease and desist order within sevendays of service of the notice will result in a suspension or cancellation of Membership or asuspension or bar from associating with any Member.(b) Service of Noticeegulation shall serve the Member or person subject to a notice issued under thisLTSE Rule (or upon counsel representing the Member or person, or other person. , when counsel or other personauthorized to represent others under LTSE R le 9.141 agrees to accept service for theMember or r ) by facsimile, overnight courier or personal delivery. Papers served ona Member, person or counsel for such Member or person, or other person authorized torepresen others under LTSE Rule 9.141 by overnight courier or p sonal delivery shallconform to paragraphs (a)(1) and (3) and, with respect to a Member or per o , (b)(1) and(2) of LTSE Rule 9.134. Papers served on a Member by facsimile shall be sent to thefacsimile number listed in he Member's contact questionnaire submitted to LTSEpursuant to Article III, Section 3.4 of the LTSE Bylaws, except that, if LTSE Regulationh s actual knowledge that an entity's contact questionnaire facsimile number is out ofdate, duplicate copies shall be sent to the entity by overnight courier or personal deliveryin conformity with paragraphs (a)(1) and (3) and (b)(2) of LTSE Rule 9.134. Papers servedon a person by facsimile s all be sent to the person's last known facsimile number andshall also be served by either overnight courier or personal delivery in conformity withparagraphs (a)(1) and (3) and (b)(1) of LTSE Rule 9.134. Papers served on counsel for aMember or person, or other person authorized to represent others under LTSE Rule 9.141by facsimile shall be sent to the facsimile number that counse or other person authorizedto represent others under LTSE Rule 9.141 provides and shall also be served by eitherovernight courier or personal delivery in conformity with paragraphs (a)(1) and (3) of LTSE 
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Rule 9.134. A copy of a notice under this LTSE Rule that is served on a personassociate with a Member also shall be served on such Member. Service is comp eteupon sending the notice by facsimile, mailing the notice by overnight courier or deliveringit i person, except hat, where duplicate service is required, service is complete uponsending the duplicate service.(c) Contents of NoticeThe notice shall explicitly identify the provision of the permanent or temporary cease anddesist order th t is alleged o have been violated and shall contain a statement of factssp ifyi g the alleged violation. The notice shall state when the LTSE action will takeeffect and explain what the respondent must do to avoid such action. The notice shallstate that the respondent may file a written request for a hearing with the Office of HearingOfficers pursuant to LTSE Rule 9.559. The notice also shall inform t e respondent of theapplicable deadline for filing a request for he ring and shall state that request for ahearing must set forth with specificity any and all defenses to the LTSE action. In addition,the notice shall explain that, pursuant to LTSE Rules 8.310(a) and 9.559(n), a HearingOffi er or, if applicable, Hearing Panel, may approve, modify or withdraw any and allsanctions or limitations imposed by the notice, and may impose any other fitting sanction.(d) Effective Date of Suspension, Cancellation or BarThe suspension, cancellation or bar referenced in a notice issued and served under thisLTSE Rule shall become effective seven days after service of the notice, unless stayed bya request for a hearing pursuant to LTSE Rule 9.559.(e) Request for a Hear ngA Member served with a n tice under this LTSE Rule may file with the Office of HearingOfficers a written request for a hearing pursuant to LTSE Rule 9.559. A request forhear ng shall be made before the effective date of he notice, as ind ated in paragraph (d)of this LTSE Rule. A request for a hearing must set forth with specificity any and alldefenses to the LTSE action.(f) Failure to Request HearingIf a Member or person does not timely request a hearing, the suspension, cancellation orbar specified in the notice shall become effective seven days after the service of thenotice and the notice shall constitute final LTSE action.(g) Request for Termination of the Suspens onA Member or person subject to a suspension under this LTSE Rule may file a writtenrequest for termination of the suspension on the ground of full compliance with the notice 
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or decision. Such request shall be filed with LTSE Regulation. The Chief RegulatoryOfficer, or delegate, may grant relief for good cause shown.Rule 9.557. Procedures for Regulating Activities Under LTSE Rules 4.110 and 4.120Regarding a Member Experiencing Financial or Operational Difficulties(a) Notice from Members egarding Financial Responsibility Requirements; Notice ofRequirements and/ or Restrictions; LTSE ActionA Member which fails or is unable to perform any of its contracts, or is insolvent or isunable to meet the financial responsibility requirements of the Exchan e, shallimmediately inform LTSE Regulation in writing of such fact. LTSE Regulation may issue anotice directing a Member to comply with the provisions of LTSE Rules 4.110 or 4.120 orrestrict its business activities, either by limiting or ceasing to conduct those activit sconsistent with LTSE Rules 4.110 or 4.120, if LTSE Regulation has r ason to believe thata condition pecified in LTSE Rules 4.110 or 4.120 exists. A notice served under thisLTSE Rule shall constitute LTSE action.(b) Service of NoticeLTSE Regulation shall serve the Member subject to a notice issued under this LTSE Ruleby facsimile, overnight courier, or persona delivery. Papers served on a Member byovernight courier or personal delivery shall conform to paragraphs (a)(1) and (3) and(b)(2) of LTSE Ru e 9.134. Papers s ved on a Member by fac imile shall be sent to thefacsimile number listed in he Member's contact questionnaire submitted to LTSEpursuant to Article III, Section 3.4 of the LTSE Bylaws, ex ept that, if LTSE staff hasactual knowledge that an entity's contact questionnaire facsimile number is out of date,duplicate copies shall be sent to the entity by overnight courier or personal deliv ry innformity with paragrap s (a)(1) and (3) and (b)(2) of LTSE Rule 9.134. Service iscomplete upon sending the notice by facsimile, mailing th notice by overnight courier ordelivering it in person, except that, where duplicate service is required, service is completeupon sending the duplicate service.(c) Contents of NoticeA notice issued under this LTSE Rule shall:(1) state the specific grounds and include the factual basis for the LTSE action;(2) specify the date of the notice and the requirements and/or restrictions beingimposed by the notice;(3) state that the requirements and/ or restrictions imposed by the notice areimmediately effective; 
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(4) specify the conditions for complying with and, where applicable, avo ding orterminating the requirements and/ or restrictions imposed by the notice;(5) inform he Member t at, pursuant to paragraph (f) of this LTSE Rule 9.557, thefailure to c mply with t e requirements and/ or restrictions imposed by aneffective notice under this LTSE Rule shall be deem d, without further noticefrom LTSE staff, to result in automatic and immediate suspension unless LTSEstaff issues a letter of withdrawal of all requirements and/ or restrictions imposedby the notice pursuant to paragraph (g)(2) of this LTSE Rule 9.557;(6) explain that the Member may make a request for a letter of withdrawal of thenotice pursuant to paragraph (e) of this LTSE Rule;(7) state that, in addition to making a r quest for a letter of withdrawal the notice,the Member may file a written request for a hearing with the Office of HearingOfficers pursuant to LTSE Rule 9.559;(8) inform the Memb r of the applicable deadline for filing a request for a hearingand state that a request for a hearing must set forth with specificity any and alldefenses to the LTSE action; and(9) explain that, pursuant to LTSE Rule 9.559(n), a Hearing Pan l may approve orwithdraw the requirements and/ or restrictions imposed by the otice, and that ifthe He ring Panel approves the requirements and/ or restrictions imposed by thenotice and f nds that the Member ha not c mplied with all of them, the HearingPanel shall impose an immediate suspension on the Member.(d) Effectiveness of the Requirements and/ or RestrictionsThe req irem nts an /or restrictions imposed by a notice issued and served under thisLTSE Rule are immediately effective, except that a timely request for a hearing shall staythe effective date for ten business days after service of the notice or until the Office ofHearing Officers issues a written order under LTSE Rule 9.559(o)(4)(A) (whichever periodis less), unless LTSE's Chief Regulatory Officer (or suc other senior officer as the ChiefRegulatory Officer may designate) determines that such a stay c nnot be permitted withsafety to investors, creditors or other Members. Such a determination by LTSE's ChiefRegulatory Officer (or such other senior officer as the Chief Regulat ry Officer maydesignate) cannot be appealed. An xtension of the stay period i not permitted. Where atimely request for a hearing st ys the a tion for ten bus n ss days after service of thenotice or until the Office of Hearing Officers issues a written order und r LTSE Rule9.559(o)(4)(A) (whichever period is less), the notice shall not be deemed to have takeneffect during that entire period. Any requirements and/or restrictions imposed by an 
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effective no ice shall r main in effect unless LTSE staff shall remove or reduce therequirements and/or restrictions pursuant to a letter of withdrawal of the notice issued asset forth in paragraph (g)(2) of this LTSE Rule 9.557.(e) Request for a Letter of Withdrawal of the Notice; Request for a HearingA Member served with a notice under this LTSE Rule may request from LTSE Regulationletter of withdrawal of the notice pursuant to paragraph (g)(2) of this LTSE Rule 9.557and/ or file with the Office of Hearing Officers a written request for a hearing pursuant toLTSE Rule 9.559.(1) A request for a letter of withdrawal of the notice may be made at any time afters rvice of a notice under this LTSE Rule. The Member making the request mustdemonstrate to th satisfaction of LTSE Regulati n that the requirements and/orstrictions imposed by the notice should be removed or reduc d. If such arequest is denied by LTSE Regulation, the Member shall not be precluded frommaking a subsequent request or requests.(2) A request for a hearing shall be made within two business days after service of anoti e under this LTSE Rule. A request for a hearing must set forth withp cificity any and all defenses to the LTSE action. A request for a hearing mayseek to contest:(A) v lidity of t e r quirements and/or restrictions imposed by the o ice (asthe same may have been reduced by a letter of withdrawal pursuant toparagraph (g)(2) of this LTSE Rule, where applicable); and/ or(B) LTSE's Regul tion's determination not to issue a letter of withdrawal of allrequirements and/or restrictions imposed by the notice, if such was requestedby the Member.(f) Enforcement of NoticeA Member that has fail d to comply with the requirements and/ r restrictio s imposed byan effective notice under this LTSE Rule shall be deeme , without further notice fromLTSE Regulation, automatically and immediately suspended. Such suspension shallremain in effect unless LTSE Regula ion shall issue a let er, pursuant to paragraph (g)(2)of this LTSE Rule 9.557, stating that the suspension is lifted.(g) Additional Requirements and/or Restrictions or the Removal or Reduction ofRequirements and/or Restrictions; Letter of Withdrawal of the Notice(1) Additional Requirements and/ or Restrictions 
232



  

                                                                                                                                                                                                                                                                                                                                                                                                    

n
e f r e iand/or ofo e e

e t

i te e

o

If a Member continues to experience financial or operatio al difficulty specified inLTSE Rules 4.110 or 4.120, notwithstanding an effective notice, LTSE Regulationmay impose additional requirements and/or restrictions by serving an additionalnotice under paragraph (b) of this LTSE Rule 9.557. The additional notice shallinform the Member that it may apply for r lie f om th addit onal requirementsrestrictions by filing a written request for a letter withdrawal of the noticeand/or a written request f r a hearing befor the Office of Hearing Offic rs underLTSE Rule 9.559. The procedures delineated in this LTSE Rule shall be applicableto such additional notice.(2) Removal or Reduction of Requirements and/ or Restrictions and/ or Lifting ofSuspension; Letter of Withdrawal(A) Removal or Reduction of Requirements and/ or RestrictionsIf, upon the Member's demonstration to the satisfaction of LTSE Regulation, LTSERegulation determines that any requirements and/or restrictions imposed by anotice under this LTSE Rule should be removed or reduced, LTSE Regulation shallserve the Member, pursuant to paragraph (b) of this LTSE Rule, a written letter ofwithdrawal that shall, in th sole discretion of LTSE Regulation, withdraw the noticein whole or in part. A notice tha is withdrawn in part shall remain in force, unlessLTSE Regulation shall remove the remaining requirements and/ or restrictions.(B) Lifting of SuspensionIf, upon the Member's demonstration to the satisfaction of LTSE Regulation, LTSERegulation determines that a suspension imposed by a notice under this LTSERule should be lifted, LTSE Regulation shall serve the Member, pursuant toparagraph (b) of th s LTSE Rule 9.557, a letter that shall, in the sole discre ion ofLTSE Regulation, lift the suspension. Wher all or some of the requirements and/orrestrictions imposed by a notice issued under this LTSE Rule remain in force, theletter shall state that the Member's failure to continue to comply with thosrequirements and/or restrictions that remain effective shall result in the Memberbeing immediately suspended.Rule 9.558. Summary Proceedings for Actions Authorized by Section 6(d)(3) of theExchange Act(a) Notice of Initiation of Summary ProceedingsLTSE's Chief Regulatory Officer or such other senior fficer as the Chief RegulatoryOfficer may designate may provide written authorization to LTSE staff to issue on a case-by-case basis a written notice that summarily: 
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(1) suspends a Member, person associated with a Member or person subject toLTSE's jurisdiction who has been and is expelled or suspended from any self-regulatory organization or barred or suspended from being associated with aMember of any self-regulatory organization;(2) suspends a Member who is in such financial or operating difficulty that LTSE staffdetermines and so notifies the SEC that t e Member cannot be permitted ocontinue to do business as a Member with safety to investors, creditors, otherMembers, or LTSE; or(3) limits or prohibits any person with respect to access to service offered by LTSEif paragrap s (a)(1) or (2) of this LTSE Rule 9.558 or the provisions of Section6(d)(3) of the Exchange Act applies to such person or, in the case of a personwho is not a Member, if LTSE's Chief Regulatory Officer or such other seniorofficer as the Chief Regulatory Officer may d signate determines that suchperson doe not meet the qualification requirem nts or other prerequisites forsu h access and such person cannot be permitted to continue to have suchaccess with safety to investors, creditors, Members, or LTSE, and so notifies theSEC.(b) Service of NoticeThe Member or person subject to a otic issued under this LTSE Rule shall be served byfacsimile, overnight courier or personal de ivery. Papers served on a Member or person byovernight courier or personal delivery shall conform to paragraphs (a)(1) and (3) and(b)(1) and (2) of LTSE Rule 9.134. Papers served on a Member by facsimile shall be sentto the facsimile number listed in the Member's contact questionnaire submitted to LTSEpursuant to Article III, Section 3.4 of the LTSE Bylaws, ex ept that, if LTSE staff hasactual knowledge that an entity's contact questionnaire facsimile number is out of date,duplicate copies shall be sent to the entity by overnight courier or personal delivery inconformity with paragraphs (a)(1) and (3) and (b)(2) of LTSE Rule 9.134. Papers servedon a person by facsimile shall be sent to the person's last known facsimile number andshall also be served by either overnight courier or personal delivery in conformity withparagraphs (a)(1) and (3) and (b)(1) of LTSE Rule 9.134. A copy of a notice under thisLTSE Rule that is served on a person associated with a Member also shall be served onsuch Member. Service is complete upon sending the notice by facsimile, mailing thenotice by overnight courier or delivering it in person, except that, where duplicate serviceis required, service is complete upon sending the duplicate service.(c) Contents of NoticeA notice issued under this LTSE Rule shall state the specific grounds and include thefactual basis for the LTSE action. The notice shall state when the LTSE action will take 
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effect and explain what the respondent must do to avoid such action. The notice shallstate that the respondent may file a written request for a hearing wi the Office of HearingOfficers pursuant to LTSE Rule 9.559. The notice also shall inform t e respondent of theapplicable deadline for filing a request for he ring and shall state that request for ahearing must set forth with specificity any and all defenses to the LTSE action. In addition,the notice shall explain that, pursuant to LTSE Rules 8.310(a) and 9.559 (n), a He ringOfficer or, if applicable, Hearing Panel, may approve, modify or withdraw any and allsanctions or limitations imposed by the notice, and may impose any other fitting sanction.(d) Effective Date of Limitation, Prohibition or SuspensionThe limitation, prohibition or suspension referenced in a notice issued and served underthis LTSE Rule is immediately ffective. The limitation, prohibition or uspension specifiedin th notice shall remain in ffect unl ss, after a timely written requ st for a hearing an dwritten request for a stay, the Chief Hearing Officer or Hearing Officer assigned to thematter finds good cause exists to stay the limitation, prohibition or suspension.(e) Request for a Hearing and StayA Member or person subject to a otice issued unde this LTSE Rule may file with theOffic of Hearing Officers a written request for a hearing pur uant to LTSE Rule 9.559. Arequest for a hearing shall be made within seven days after service of the notice issuedunder this LTSE Rule. A request for a hearing must set forth with specificity any and alldefenses to the LTSE action. A Member or person subject to a notice issued under thisLTSE Rule may, concu rent with or a ter filing a request for a hearing, f le with the Officeof Hearing Officers a written request for stay of the limitation, rohibition or suspensionsp cified in the notice. A request for a stay must set forth with specificity any and allrelevant facts and arguments supporting the request for a stay.(f) Failure to Request HearingIf a Member or person subject to a notice issued under this LTSE Rule does not timelyreques a hearing within the ime period specified in paragraph (e) of this LTSE Rule9.558, the notice shall constitute final LTSE action.(g) Request for Termination of the Limitation, Prohibition or SuspensionA Me ber or person subject to a limitation, prohibition or suspension under this LTSERule may file a written request for termination of the limitation, prohibition or suspensionon the ground of full comp iance with the n tice or decision. Such request shall be filedwith the LTSE Chief Regulatory Officer who may grant relief for good cause shown. 
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Rule 9.559. Hearing Procedures for Expedited Proceedings Under the Rule 9550 Series(a) Applicab lityThe hearing procedures under this LTSE Rule shall apply to a Member, personassociated with a Member, person subject to LTSE's jurisdiction or other person who isserved with a no ice issued under LTSE Rule 9.550 and who timely requests a hearing.For purposes of this LTSE Rule, such Members or persons shall be referred to asrespondents.(b) Computation of Time.138 shall govern th computation of time in proceedings brought underLTSE Rule 9.550, except that intermediate Saturdays, Sundays and Federa holidaysshall be included in the computation in proceedings brought under LTSE Rules 9.556through 9.558, unless otherwise specified.(c) Stays(1) Unl ss the Chief Hearing Officer or the Hearing Officer assigned to the m tterorders otherwise for go d cause shown, a timely request for a hearing shall staythe effectiven ss of a notice issued under LTSE Rules 9.551 through 9.556,except that th effectiveness of a notice of a limitation or prohibition on access toservices offered by LTSE or a Member the eof under LTSE Rule 9.555 withrespect o services to which the Member or person does not have access shallnot be stayed by a request for a hearing.(2) A timely request for a hearing shall stay the effectiveness of a notice issuedunder LTSE Rule 9.557 for ten b siness days after service of the notice or untilthe Office of Hearing Officers issues a written order under LTS Rule9.559(o)(4)(A) (whichever period is less), unless LTSE's Chief Executive Officer(or such other senior officer as the Chief Executive Officer may designate)determines that a notice under LTSE Rule 9.557 shall not be stayed. W ere anotice under LTSE Rule 9.557 is stayed by a request for a hearing, such stayshall remain in effect only for ten business days after service of the notice or untilthe Office of Hearing Officers issues a written order und r LTSE Rule9.559(o)(4)(A) (whichever period is less) and shall not be extended.(3) A timely request for a hearing hall not stay the effectiv ness of a notice issuedunder LTSE Rule 9.558, unless the Chie Hearing Officer or the Hearing Officerassigned to the matter orders otherwise for good cause shown.(d) Appointment and Authority of Hearing Officer and/or Hearing Panel 
236



  

                                                                                                                                                                                                                                                                                                                                                                                                                                      

t
s aan i int es

a t
t

a e n

o eha ie uff fc s

(1) For proceedings ini iated under LTSE Rules 9.553 and 9.554, the Chief HearingOfficer shall appoint a Hearing Officer to preside over and act as the soleadjudicator for the matter.For proceedings initiated under LTSE Rules 9.551, 9.552, 9.555, 9.556, 9.557, and9.558, the Chief Hearing Officer hall appoint a Hearing P nel composed of aHearing Officer and two Panelists. The Hearing Officer shall serve as the chair ofthe Hearing P el. For proceedings initiated under LTSE Rules 9.551, 9.552,9.555, 9.556, and 9.558, the Ch ef Hear g Officer shall select as Panelistspersons who meet he qualifications delin ated in LTSE Rules 9.231 and 9.232.For proceedings initiated under LTSE Rule 9.557, the Chief Hearing Officer shallselect a Panelists current or former members of the FINRA FinancialResponsibility Committee.(2) LTSE Rules 9.231(e), 9.233, and 9.234 shall govern disqu lifica ion, recusal orwithdrawal of a Hearing Officer or, if applicable, Hearing Panelist.(3) A Hearing Officer appointed pursuant to this provision shall have authori y to doall things necessary and appropriate to discharge his or her duties as set forthunder LTSE Rules 9.235 and 9.280.(4) Hearings under Exchange the Rule 9.550 Series shall be held by telephoneconference, unless the Hearing Officer orders otherwise for good cause shown.(5) For good cause shown, or with the consent of all of the p rti s to a proceedi g,the Hearing Officer or, if applicable, the Hearing Panel may extend or shortenany time limits prescribed by this LTSE Rule other than those relating to LTSERule 9.557.(e) Consolidation or Severance of ProceedingsLTSE Rule 9.214 shall govern the consolidati n or severance of proceedings, exc pt that,where one of the notices that are the subject of consolidation under this LTSE Rulerequires t t a hearing be held before a Hearing Panel, the hear ng of the consolidatedmatters shall be held before a Hearing Pan l. Where two consolidated matters containdifferent timelines under this LTSE Rule, the Chief Hearing Officer or Hearing Officerassigned to the matter has discretion to determine which timeline is appropriate nder thefacts and circumstances of the case. Where one of the consolidated matters includes anaction brought under a Rule that does not permit a stay of the e ectiveness of the noticeor where LTSE's Chief Executive Officer (or such other senior officer as the ChieExe utive Officer may designate), in the ca e of LTSE Rule 9.557, or Hearing Officer, inthe case of LTSE Rule 9.558(d), determines that a request for a hearing shall not stay the 
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effectivenes of the notice, the limitation, prohibition, condit on, requirement, r striction, orsuspension specified in the notice shall not be stayed pending resolution of the case.Where one of the consolidated matters includes an action brought under LTSE Rul 9.557at is stayed for up to ten business days, the requirement and/or restriction specified inthe notice shall not be further stayed.(f) Time of Hearing(1) A hearing shall be held within five busin s days after a resp ndent subject to anot issu d under LTSE Rule 9.557 files a written request for a hearing with theOffice of Hearing Officers.(2) A hearing shall be held within 14 days after a respond t subject to a noticeissued under LTSE Rules 9.556 and 9.558 files a written request for a hearingwith the Office of Hearing Officers.(3) A hearing shall be held within 30 days after a respondent subject to a noticeissued under LTSE Rules 9.551 through 9.555 files a written request for ahearing with the Office of Hearing Officers.(4) The timelines establis ed by paragraphs (f)(1) through (f)(3) confer nosubstantive rights on the parties.(g) Notice of HearingThe Hearing Officer shall issue a notice stating the date, time, and place of the hearing asfollows:(1) At least wo business days prior to the hearing in the case of an action broughtpursuant to LTSE Rule 9.557;(2) At least seven days prior to the hearing in the case of an action brought pursuantto LTSE Rules 9.556 and 9.558; and(3) At least 21 days prior to t e hearing in the case of an action brought pursuant toLTSE Rules 9.551 through 9.555.(h) Transmission of Documents(1) Not less than two business d ys before the hearing in an action brought underLTSE Rule 9.557, not less than seven days before the hearing in an actionbrought under LTSE Rules 9.556 and 9.558, and not less than 14 days before thehearing in an action brought under LTSE Rules 9.551 through 9.555, LTSE staffshall provide to the respond who requ sted the hearing, by facsimile orovernight courier, all documents that were considered in issuing the notice unless 
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a document meets he criteria of LTSE Rules 9.251(b)(1)(A), (B), (C), or (b)(2). Adocument that meets such criteria shall not constitute part of the record, but shallbe ret in d by LTSE until the date upon which LTSE serves a final decision or, ifapplicable, upon the conclusion of any review by the SEC or the federal courts.(2) Not less than two business d ys before the hea ing in an action brought underLTSE Rule 9.557, not less than three days before the hearing in an actionbrought under LTSE Rules 9.556 and 9.558, and not less than seven days beforethe hearing in an ction brought under LTSE Rules 9.551 through 9.555, theparties shall exchange proposed exhibit and witness lists. The exhibit andwitness lists shall be served by facsimile or by overnight courier.(i) EvidenceThe formal rules of evid nce as applied in judicial proceedings shall not apply to a hearingunder this LTSE Rule Series. LTSE Rules 9.262 and 9.263 shall govern testimony and theadmissibility of evidence.(j) Additional InformationThe Hearing Officer or, if applicable, the Hearing Panel may direct the Parties to submitadditional information.(k) Record of HearingLTSE Rule 9.265 shall govern the requirements for the record of the hearing.(l) Record of ProceedingLTSE Rule 9.267 shall govern the record of the proceeding.(m) Failure to Appear at a Pre-Hearing Conference or Hearing or to Comply with aHearing Officer Order Requiring the Production of InformationFailure of y respondent to app ar before the Hearing Officer or, if applicable, theHearing Panel at any status con erence, pre-hearing conference or hearing, or to complywith any order f the Hearing Officer or, if applicable, Hearing Pa el requiring productionof information to support any defense to the notice that respondent has raised, shall beconsidered an abandonment of the respondent's defense and waiver of any opportunityfor a hearing provided by the LTSE Rule 9.550 Series. In such cases, the notice issuedunder Exchange the Rule 9.550 Series shall be deemed to be final LTSE action. TheHearing Officer or, if applicable, the Hearing Panel may permit the hearing to go forwardas to those parties who appear and otherwise comply with this LTSE Rule.(n) Sanctions, Costs and Remands 
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(1) In any action brought under the LTSE Rule 9.550 Series, other than an actionbrought under LTSE Rule 9.557, the Hearing Officer or, if applicable, the HearingPanel may approve, modify or withdraw any and all sanctions, requirements,restrictions or limitations imposed by the notice and, pursuant to LTSE Rule8.310(a), may also impose any other fitting sanction.(2) In an action brought under LTSE Rule 9.557, the Hearing Panel shall approve orwithdraw the requirements and/or restrictions imposed by the notice. If theHearing Panel approves the requirements and/or restrictions and finds that therespondent has not complied with all of them, the Hearing Panel shall impose animmediate suspension on the respondent that shall remain in effect unless LTSEstaff issues a letter of withdrawal of all requirements and/or restrictions pursuantto LTSE Rule 9.557(g)(2).(3) The Hearing Officer or, if applicable, the Hearing Panel may impose costspursuant to LTSE Rule 8.360 regarding all actions brought under the LTSE Rule9.550 Series.(4) In any action brought under the LTSE Rule 9.550 Series, other than an actionbrought und r LTSE Rule 9.557, t e Hearing Officer or, if applicable, t e HearingPanel may remand the matter to the department or office that issued the noticefor further consideration of specified matters.(o) Timing of Decision(1) Proceedings initiated under LTSE Rules 9.552 and 9.554Within 60 days of the date of the close of the hearing, the Hearing Officer shallprepare a proposed written decision and provide it to the LTSE AppealsCommittee.(2) Proceedings initiated under LTSE Rules 9.556 and 9.558Within 21 days of the date of the close of the hearing, the Hearing Officer shallprepare a proposed written decision that reflects the views of the Hearing Panel, asdetermined by majority vote, and provide it to the LTSE Appeals Committee.(3) Proceedings initiated under LTSE Rules 9.551, 9.552, and 9.555Within 60 days of the date of the close of the hearing, the Hearing Officer shallprepare a proposed written decision that reflects the views of the Hearing Panel, asdetermined by majority vote, and provide it to the LTSE Appeals Committee. 
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(4) Proceedings initiated under LTSE Rule 9.557(A) Written OrderWithin two business days of the date f the close of the hearing, the Office ofHearing Offic rs shall issue a written order that reflects the Hearing Panel'ssummary determinati s, as decided by majority vote, and shall serve the HearingPanel's written order on the Parties. e earing anel's written or er under LTSERule 9.557 is effective when issued. The H aring Panel's writt n order will befollowed by a written decision explaining the reasons for the Hearing Panel'ssummary determinations, as required by paragraphs (o)(4)(B) and (p) of this LTSERule 9.559.(B) Written DecisionWithin seven days of the issuance of the Hearing Panel's written order, the Officeof Hearing Officers shall issue a wr tten decision that complies with therequiremen s of paragraph (p) of this LTSE Rule 9.559 and shall serve the HearingPanel's written decision on the Parties.(5) If not timely called for review by the LTSE Appeals Committee pursuant toparagraph (q) of th s LTSE Rule 9.559, the Hearing Officer's or, if applicable, theHearing Panel's written decision shall constitute final LTSE action. For decisionsissued under LTSE Rules 9.551 through 9.556 and 9.558, the Office of HearingOfficers shall promptly serve he decision of the Hearing Officer or, if applicable,the Hearing Panel on the Parties and provide a copy to each LTSE Member withwhich the respondent is associated.(6) The timelin s es ablished by paragraphs (o)(1) through (5) confer no substantiverights on the parties.(p) Contents of DecisionThe decision, w ich for purposes of LTSE Rule 9.557 means the written decision issuedunder paragraph (o)(4)(B) of this LTSE Rule, shall include:(1) a statement describing the investigative or other origin of the notice issued underthe LTSE Rule Series 9.550;(2) specific statutory or rule provision alleged to have been violated or providingthe authority for the LTSE action; 
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(3) a tatement setting forth the findings of fact with respect to any act or practice therespondent was alleged to have committed or omitted or any condition specifiedin the notice;(4) conclusions of the Hearing Officer or, if applicable, Hearing Panel regardingthe alleged violation or condition specified in the notice;(5) a statement of the Hearing Officer or, if applicabl , Hearing Panel in support ofthe disposition of the principal issues raised in the proceeding; and(6) a statement describing any sanction, requirement, restriction or limitationimposed, the reasons therefore, and the date upon which such sanction,requirement, restriction or limitation shall become effective.(q) Call for Review by the LTSE Appeals Committee(1) For proceedings initiated under the LTSE Rule Series 9.550 (other than LTSERule 9.557), the LTSE Appeals Committee may call for review a proposedecision prepared by a Hearing Officer or, if applicable, Hearing Panel within 21days after receipt of the decision from the Office of Hearing Officers. Forproceedings initiated un er LTSE Rule 9.557, the LTSE Appeals Committee maycal for review a written decis on issued under paragraph (o)(4)(B) of this LTSERule by a Hearing Panel within 14 days after receipt of the written decision fromthe Offi of Hearing Officers. LTSE Rule 9.313(a) is incorporated herein byreference.(2) If the LTSE Appeals Committee calls the proceeding for review within thepr scribed time, it shall meet and conduct a revi w not later han 40 days afterthe call for review. The LTSE Appeals Committee may elect to hold a hearing ordecide the matter on the basis of the record made before the Hearing Officer or,if applicable, the Hearing Panel. Not later than 60 days after the call for review,the LTSE Appeals Committee shall make its recommendation to the LTSE Board.Not later than 60 days after the receipt of the LTSE Appeals Committee'srecommendatio , t e LTSE Board shall serve a final written decision on theparties via overnight courier or facsimile. The LTSE Appeals Committee mayaffirm, modify or reverse the decision of the Hearing Officer or, if applicable, theHearing Panel. The LTSE Board lso ay i pose any other fitting sanction,pursuant to LTSE Rule 8.310(a), and may impose costs, pursuant to LTSE Rule8.360. In addition, the LTSE Board may remand th matter to the Office ofHearing Officers for further consideration of specified matters. 
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(3) For good cause shown, or with the consent of all of the parties to a proceeding,the LTSE Appeals Committee or the LTSE Board may extend or shorten any timelimits prescribed by this LTSE Rule other than those relating to LTSE Rule 9.557.4 e oar 's written decision shall constitute final LTSE action.(5) The LTSE Board shall promptly serve the decision on the Parties and provide acopy of the decision to each LTSE Member with which the respondent isassociated.(6) The timelin s es ablished by paragraphs (q)(1) through (5) confer no substantiverights on the parties.(r) Application to SEC for ReviewThe right to have any action pursuant to this L SE Rule 9.559 rev ewed by the SEC isgoverned by Section 19 of the Exchange Act. The filing of an application for r view by theSEC hall not stay the effectiveness of final LTSE action, unless the SEC otherwiseorders.Rule Series 9.600. Procedures For ExemptionsRule 9.610. Application(a) Where to Fil . A Member seeking exemptive relief as specifically permitted under anyLTSE Rule referencing the LTSE Rule Series 9.600 shall file a writt n a plication withthe appropriate FINRA department or staff and provide a copy of the application toLTSE Regulation.(b) Content. An application filed pursuant to this LTSE Rule 9.610 shall contain theMember's name and ddress, the name of a person associated with the Memb r whowill serve as the primary contact for the application, the Rule from which the Memberis seeking an exemption, and a de ailed statement of the grounds for granting theexemption. If the Member does not want the application or the decision on theapplication to be publicly available in who e or in part, the Member also shall includein its application a deta led statement, including supporting facts, showing good causefor treating the application or decision as confidential in whole or in part.(c) Applicant. A Member that files an application under this LTSE Rule is referred to as"Applicant" hereinafter in the LTSE Rule Series 9.600. 
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Rule 9.620. Decision(a) After considering an appl cation, the Chief Regulatory Officer shall issue a writtendecision setting forth its findings and conclusions. The decision shall be served on theApplicant pursuant to LTSE Rules 9.132 and 9.134. After the decision is served onthe Applican , the application and decision shall be publicly available unless LTSERegula on staff determines that the Applicant has shown good cause for treating theapplication or decision as confidential in whole or in part.Rule 9.630. Appeal(a) Notice. An Applicant may file a written notice of appeal within 15 calendar days afterservice of a decision issued under LTSE Rule 9.620. The notice of appeal shall befiled with the Chief Regulatory Officer. The notice of appeal shall contain a bri fstatement of the findings and conclusions as to which exception is taken. Appeals ofsions issued by LTSE Regulation staff pursuant to LTSE Rule 9.620 s all bedecided by the LTSE Appeals Committee. If the Applicant does not want the decisionon the appeal to b publicly available in whole or in part, the Ap licant also shallinclude in its notice o appeal a detailed statement, including supp rting facts,showing good cause for treating the decision s confidential in whole or in part. Thenotice of appeal shall be signed by the Applicant.(b) Expedited Review. Where the failure to promptly review a decision to deny a requestfor exemption would unduly or unfairly harm the applicant, the LTSE AppealsCommittee, shall provide expedited review.(c) Withdrawal of Appeal. An Applicant may withdraw its notice of appeal at any time byfiling a written notice of withdrawal of appeal with the LTSE Appeals Committee.(d) Oral Argument.(1) Subject to paragraph (2) below, following the filing of a notice of appeal, theLTSE Appeals Committee may ord r oral argum nt. The LTSE AppealsCommittee may consider any new evidence if the Applicant can show good causefor not including it in its application.(2) With re pect to exemptive relief requested under LTSE Rule 2.160(b), th LTSEAppeals Committee may rder oral argument an consider any new evidence ifthe Applicant can show good cause for not including it in its application.(e) Decision.(1) Subject to paragraph (2) below, after considering all matters on appeal, the LTSEAppeals Committee shall affirm modify, or reverse the decision issued underLTSE Rule 9.620. The LTSE Appeals Committee shall issue a written decision 
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setting forth its findings and concl sions and serve the decision on the Applicant.The decision shall be served pursuant to LTSE Rules 9.132 and 9.134. Thede ision shall be effective upon service and shall constitute final action ofExchange.(2) With respect to exemptive relief requested under LTSE Rule 2.160(b), afterconsidering all mat ers on appeal, the LTSE Appeals Committee shall aff rm,modify, or reverse the decision issued under LTSE Rule 9.620 and shall issue awritten decisio setting forth its findings and conclusions and serve the decisionon the Applicant. The decision shall be served pursuant to LTSE Rules 9.132 and9.134. The decision shall be effective upon service and shall constitute finalaction of the Exchange.Rule Series 9.700. ReservedRule Series 9.800. Temporary Cease and Desist OrdersRule 9.810. Initiation of Proceeding(a) Department of Enforcement or Department of Market RegulationWith the prior writt n authorization of LTSE's Chief R gulatory Officer or such other seniorofficers s the Chief Regulatory Officer may designate, the Department of Enforcement orthe Department of Market Regulation may initiate a temporary cease and desistproceeding with respect to alleged violation of Sec ion 10(b) of the Exchange Act andRule 10b-5 thereunder; Exchange Act Rules 15g-1 through 15g-9; LTSE Rule 3.110 (if thealleged violation is unauthorized trading, or misuse or conversion of c stomer assets, orbased on violations of Section 17(a) of the Securities Ac ); or LTSE Rule 3.130. TheDepartment of Enforcemen or the Department of Market Regulation shall initiate theproceeding by serving a notice on a Member or associated person (hereinafter"Respondent") a d filing a copy thereof with the Office of H aring Officers. TheDe artment of Enforcement or the Department of Market Regulation shall erve the noticeby personal service, overnight commercial courier, or facsimile. If service is made byfacsimile, the Department of Enfor ment or the Department of Market Regulation shallsend an additional copy of the notice by overnight commercial courier. The notice shall beeffective upon service.(b) Contents of NoticeThe notice shall set for the rule or statutory provision that the Respondent is alleged tohave violated and that the D partment of Enforcement or the Department of MarketRegulation is seeking to have the Respondent ordered to cease violating. The notice also 
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shall state whether the Department of Enforcem nt or the Department of MarketRegulation is requesting the Respondent to be required to take action or to refrain fromtaking action. The notice shall be accompanied by:(1) a declaration of facts, signed by a person wi knowledge of the facts cont inedtherein, that specifies the acts or omissions that constitute the alleged violation;and(2) a prop sed order that contains the required elements of a temporary cease anddesist order (except the date and hour of the order's issuance), which are setforth in LTSE Rule 9.840(b).(c) Filing of Underlying ComplaintIf the Department of Enforcement or the Department of Market Regulation has not issueda complaint under LTSE Rule 9.211 against the Respondent relating to the s bject matterof the temporary cease and desist procee ing and alleging violations of the rule orstatutory provision sp cified in the notice described in paragraph (b), the Department ofEnforc ment or the Departm nt of Mark t Regulation hall serve and file such a complaintwith the notice initiating the temporary cease and desist proceeding.Rule 9.820. Appointment of Hearing Officer and Hearing Panel(a) As soon as practicable after the Department of Enforcement or the Department ofMarket Regulation files a c py of the notice initiating a temporary cease and de istproceeding w th the Office of Hearing Officers, the Chief Hearing Offi r shall assigna H aring Officer to preside over the temporary cea and desist proceedi g. TheChief Hearing Officer shall appoint two Panelists to serve on a Hearing Panel with theHearing Officer.(b) If at any time a Hea ing Officer or He ring Pan list determines that he or she has aconflict of interest or bias or circumstances otherwise exist where his or her fairnessmight reasonably be que ioned, or if a Party files a mo i to disqualify a HearingOfficer or Hearing Panelist, e recusal and disqu lification proceeding shall beconducted in accordance with LTSE Rules 9.233 and 9.234, except that:(1) a motion seeking disqualification of a Hearing Officer or Hearing Panelist must befiled no later than 5 days after the later of the events described in paragraph (b)of LTSE Rules 9.233 and 9.234; and(2) the Chief Hearing Officer shall appoint a replacement Panelist as specified inparagraph (a) of this LTSE Rule. 
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Rule 9.830. Hearing(a) When HeldThe hearing shall be held not l ter than 15 days after service of the notice an filinginitiating the t mporary cease and desist proceeding, unless other ise extended by theHearing Officer with the onsent of the Parties for good cause shown. If a Hearing Officeror Hearing Panelist is recused or disqualified, the hearing shall be held not later than fivedays after a replacement Hearing Officer or Hearing Panelist is appointed.(b) Service of Notice of HearingThe Office of Hearing Of icers shall serve a notice of date, tim , and place of the earingon the Department of Enforcement or th Department of Market Regulation and theRespondent not later than seven days before the hearing, unl ss otherwise ordered bythe Hearing Officer. Service shall be made by personal service, overnight commercialcourier, or facsimi e. If servic is made by facsimile, the Office of Hearing Officerssend an additional copy of the notice by overnight commercial courier. The notice shall beeffective upon service.(c) Authority of Hearing OfficerThe Hearing Officer shall have authority to do all things necessary and appropriate todischarge his or her duties as set forth under LTSE Rule 9.235.(d) WitnessesA person who is subject to the jurisd ction of LTSE shall t stify under oa h or affirmation.The oath or affirmation shall be administered by a court reporter or a notary public.(e) dditional InformationAt any time during its co sidera , the Hearing Panel may direct a Party to submitadditional information. Any addit onal information submitted shall be provided to all Partiesat least one day before the Hearing Panel renders its decision.(f) ranscriptThe hearing shall be recorded by a court reporter nd a written transcript thereof shall beprepared. A transcript of the hearing shall be available to the Parties for purchase from thecourt reporter at presc ibed rates. A witness may purchase a copy of the transcript of hisor her own testimony from the court reporter a prescribed rates. Proposed corrections tothe t anscript may be submitted by affidavit to the Hearing Panel within a reaso able timedetermined by the Hearing Panel. Upon notice to all he Parties to the proceeding, theHearing Panel may order corrections to the transcript as requested or sua sponte. 
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(g) Record and Evidence Not AdmittedThe record shall cons st of the notice initiating the proceeding, the declarat on, and theproposed order described in LTSE Rule 9.810(b); the ranscript of the hearing; allevidence considered by the Hearing Panel; and any other document or item accepted intothe record by the Hearing Officer or the Hearing Panel. T e Office of Hearing Officersshall be the custodian of the record. Proffered evidence that is not accepte into therecord by the Hearing Panel shall be retained by the c stodian of the record until the datewhen LTSE's decision becomes final or, if applicable, upon the conclusion of any reviewby the SEC or the federal courts.(h) Failure to Appear at HearingIf a Respondent fails to app ar at a hearing for which it has notice, the allegations in thenotice and accompanying declaration may be deemed admitted, and the Hearing Panelmay issue a temporary c ase and desist order without further proceedings. If theDepartment of Enforcement or Department of Market Regula ion fails to appear at ah aring for which it has notice, the Hearing Panel may order that the temporary cease anddesist proceeding be dismissed.Rule 9.840. Issuance of Temporary Cease and Desist Order by Hearing Panel(a) Basis for IssuanceThe Hearing Panel shall issue a writt n decision stating whether a temporary cease anddesist order shall be imposed. The Hearing Panel shall issue the decision not later thanten days after receipt of the hearing transcript, unless otherwise extended by the HearingOfficer with the consent of the Parties for good cause shown. A temporary cease anddesist order shall be imposed if the Hearing Panel finds:(1) by a preponderance of the evidence that the alleged violation specified in thenotice has occurred; and(2) that the violative conduct r continuati n thereof is likely to result in significantdissipation or conversion of assets or other significant harm to investors prior tothe completion of the underlying disciplinary proceeding under LTSE Rule Series9.200 and 9.300.(b) Content, Scope, and Form of OrderA temporary cease and desist order shall:(1) be limited to ordering a Respondent to cease and desist from violating a specificrule or statutory provision, and, where applicable, to ordering a Respondent to 
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cease and desist from dissipating or converting assets or causing other harm toinvestors;(2) set forth the alleged violation and the significant dissipation or conversion ofassets or other significant harm to investors that is likely to result without theissuance of an order;(3) describe in reasonable detail the act or acts the Respondent is to take or refrainfrom taking; and(4) include the date and hour of its issuance.(c) Duration of OrderA temporary cease a d desist order shall remain effective and enforceable until theissuance of a decision under LTSE Rule 9.268 or 9.269.(d) ServiceThe Office of Hearing Officers shal e the Hearing Panel's decision and any te poraryc ase and desist order by personal service, overnight ommercial courier, or facsimile. Ifservice is made by facsimile, the Office of Hearing Officers shall send an additional copyof the Hearing Panel's decision and any temporary cease and desist order by overnightcommercial courier. The temporary cease and desist order shall be effective upon service.Rule 9.850. Review by Hearing PanelAt any time after the Office of Hearing Officers serves the Respondent with a temporary ceaseand desist order, a Party m y apply to the Hearing Panel to have he order modified, set aside,limited, or suspended. The application shall set forth with specificity the facts that support therequ st. The Hearing Panel shall respon to the request in writing within ten days a ter receiptof the request, unless ot erwise extended by the Hearing Officer with the consent of theParties for good cause shown. The Hearing Panel's response shall be served on theRespondent via personal service, overnight commerci l cour er, or facsimile. If service is madeby facsimile, the Office of Hearin Officers shall send an additio al copy of the temporarycease and desist order by overnight commercial courier. The filing of an application under thisLTSE Rule shall not stay the effectiveness of the temporary cease and desist order.Rule 9.860. Violation of Temporary Cease and Desist OrdersA Respondent who violates a temporary cease and desist order imposed under this LTSE RuleSeries may have its association or membership suspended or canceled under LTSE Rule9.556. LTSE's Chief Regulatory Officer must authorize the initiation of any such proceeding inwriting. 
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Rule 9.870. Application to SEC for ReviewTemporary cease and desist orders issued pursuant to this LTSE Rule Series constitute finala d immediately effective disciplinary sanctions imposed by LTSE. The right t have any actionunder this LTSE Rule Series reviewed by the SEC is governed by Section 19 of the ExchangeAct. The filing of an application for review shall not stay the effectiveness of the temporarycease and desist order, unless the SEC otherwise orders. 
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CHAPTER 10. TRADING PRACTICE RULESRule Series 10.100. Prohibited Trading PracticesRule 10.110. Market Manipulation(a) No Member shall execute or cause to be executed or participate in an account forwhich there are executed purchases of any security at successively higher prices, orsales of any se urity at success vely lower prices, or otherwise engage in activity, forthe purpose of creating r inducing a false, misleading, or artificial appearance ofactivity in such securi y on the Exchange, or for the purpose of unduly or improperlyinfluencing the market price for such security, or for the purpose of establishing aprice which does not reflect the true state of the market in such security.(b) All orders must be en ered for the purpose of executing bona fide transactions,including, without limitation:(1) No Member shall enter or cause to b entered, an order with the intent, at thetime of order e try, to cancel the order before execution, or to modify the order toavoid execution.(2) No Member shall en er or cause to be entered an executable or non-executableorder or orders with the intent to mislead other market participants.(3) No Member shall enter or cause to be entered an executable or non-executablerder with the intent to overload, d lay, or disrupt the performance of he systemsf the Exch nge, its Members, other exchanges, National Market System Plans,or market participants.(4) No Member shall enter or cause to be entered executable or non-executableorders with intent to disrupt the orderly conduc of tr ding or the fair execution oftransactions on the Exchange or elsewhere in the National Market System.(5) These provisions shall apply at all times the Exchange System is available toMembers, without exception.Additionally, all non-executable orders must be entered in good faith for legitimatepurposes. 
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Rule 10.120. Fictitious Transactions(a) No Member, for the purpose of creating or inducing a false or misleading appearanceof activity in a security traded on the Exchange or creating or inducing a false ormisleading appearance with respect to the market in such security shall:(1) execute any transaction in such security which involves no change in thebeneficial ownership thereof, or(2) enter any order r orders for the purchas of such security with the knowledgethat an order or orders of substantially the same size, and at substantially thep ice, for the sale of such security, has been or will be entered by or for thesame or different parties, or(3) enter any orde orders for the sale of any such security with the knowledgethat an order or orders of substantially the same size, and at su sta ially thesame price, for the purchase of such security, has been or will be entered by orfor the same or different parties.(b) Trans ctions in a security resulting from the uni tentional interactio of ordersriginating from the sam Memb that involve no change in the beneficial ownershipof the security, (“self-trades”) generally are bona fide transactions for purposes of thisLTSE Rule 10.120; howev r, Members must have policies and procedures in placethat are reasonably designed to review their t adin ac vity for, and prevent, a patternor practice of self-trades resulting from orders originating from a single algorithm orrading desk, or related lgorithms or trading desks. Transactions resulting from ordersthat originate from unrelated algorithms or separate and distinct trading strategieswithin the am firm ould generally be considered bona fide self-trades. Algorithmsor trading strategies within the most discrete unit of an effective system of internalcontrols at a Member are presumed to be related. This subsection (b) does not changeMembers' existing obligations under LTSE Rules 3.110 and 5.110.Rule 10.130. Excessive Sales by a Member(a) No Member shall execute purchases or sales in any security traded on the Exchangefor any account in which such Member is directly or indirectly interested, whichpurchases or sal s a e excessive in view of the Member’s financial resources, or inview of the market for such security.Rule 10.140. Manipulative Transactions(a) No Member shall participate or have any i ter st, directly or indirectly, in the profits ofa manipulative operation or knowingly manage or finance a manipulative operation. 
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(b) Any pool, syndicate, or joint account organized or used intentionally for the purpose ofunfa rly influencing the market price of a security shall be deemed to be amanipulative operation.(c) The solicitation of subscriptions to or the acceptance of discretionary orders from anysuch pool, syndicate, or joint account shall be deemed to be managing a manipulativeoperation.(d) The carryi g on margin of a position in such security, or the advancing of credit throughlo s to any such pool, syndicate, or joint account, shall be deemed to be financing amanipulative operation.(e) No Member shall offer that a transaction or transactions to buy or sell a designatedsecurity will influence the closing transaction in that security.Rule 10.150. Dissemination of False Information(a) No Member shall make any statement or circulate and disseminate any informationconcerning any security traded on the Exchange which such Member knows or hasreasonable grounds for believing is false or misleading, or would improperly influencethe market price of such security.Rule 10.160. Prohibition Against Trading Ahead of Customer Orders(a) Except as provided herein, a Member that accepts and holds an ord r in an equitysecurity from its own customer or a customer of another broker-dealer withoutimmediat ly executing the order is prohibited from trading that security on the sameside of the market for its own account at a price that would satisfy the customer’sorder, unless it immediately hereafter executes the customer order up to the size andat the same or better price at which it traded for its own account.(b) A Member must have a written methodology in place governing the execution andpriority of all pending orders that is consistent w th the requirements of this LTSERule 10.160. A Member also must ensure that this methodology is consistentlyapplied.(c) Large Orders and Institutional Account ExceptionsWith respect to rd r for customer accounts that meet the definition of an “institutionalaccount,” or for orders of 10,000 shares or more (unless s ch orders are les than$100,000 in value), a Member is permitted to trade a security on the same side of them rket for its own account at a price that would satisfy such customer ord r, providedthat the Member has prov ded clear and comprehensive written disclosure to suchcustomer at account opening and annually thereafter that: 
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(1) discloses that the Member may trade proprietarily at prices that would satisfythe customer order; and(2) provides th customer with a meaningful opportunity to opt in to the LTSE Rule10.160 protections with respect to all or any portion of its order.If the customer does not opt in to the LTSE Rule 10.160 protections with respect to all orany portion of its order, the Member may reasonably conclude that such customer hasconse ed to the Member trading a security on the same side of the market for its ownaccount at a price that would satisfy the customer order. In li u o p oviding writtendisclosure to customers at account opening and annually thereafter, a Me ber mayprovide clear and comprehensive oral disclosure to and obtain consent from t ecustomer on an order-by-order basi , provided that the Member documen s whoprovided such consent and such consent evidences the customer’s understanding of theterms and conditions of the order.For purposes of this LTSE Rule 10.160, “institutional account” shall mean the account of:(A) a bank savings and loan association, insurance company or registeredinvestment company;(B) an investment adviser registered either with the SEC under Section 203 ofthe Investment Advise s Act or with a state securities commission (or anyagency or office performing like functions); or(C) any other person (whether a natura person, corporation, partnership, trustor otherwise) with total assets of at least $50 million.(d) No-Knowledge Exception(1) With respect to NMS stocks (as defined in Rule 600 under Regulation NMS), if aMember implements and utilizes an effective system of internal controls, such asappropriate information barriers, that operate to prevent one trading unit frombtaining knowledge of customer orders held by a separate trading unit, thoseother trading units trading in a pr prieta y capacity may continue to trade atprices that would satisfy the customer orders held by the separate rading unit. AMember that structures its order handling practices in NMS stocks to permit itsproprietary and/or market-making desk to trade at prices that would satisfyorders held by a separate trading unit must disclo e n writing to itscustomers, at account opening and annually thereafter, a description of themanner in which customer orders are handled by the Member, and thecircumstanc s under which the Member may trade proprietarily at its proprietaryand/or market-making desk at prices that would satisfy the customer order. 
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(2) If a Member implements and utilizes appropriat in ormatio barriers in relianceon this exception, he Member must uniquely identify such information barriers inplace at the department within the Member where the order was received ororiginated. Appropriate information barriers must, at minimum, comply with therequirements set forth in LTSE Rule 5.150.(3) Members must maintain records that indicate which orders rely on the No-Knowledge Exception, and submit these records to the Exchange upon request.(e) Riskless Principal ExceptionThe obligations under this LTSE Rule 10.160 shall not apply to a Member’s proprietarytrad if such proprietary trade is for the purposes of facilitating the execution, on ariskless principal basis, of an order from a cus omer (whether its own cus omer or thecustomer of another broker-dealer) (the “facilitated order”), provided that the Member:(1) submits a report, contemporaneously with the execution of the facilitated order,identifying the trade as riskless principal to the Exchange (or another self-regulatory organization if not required under LTSE Rules); and(2) has written policies and procedures to ensure that riskless principal transactionsfor which the Member is relying upon this exception comply with applicable LTSERules. At a minimum, thes policies and procedures must require that thecustomer order was received prior to the offsetting principal tran action, and thatthe offsetting principal transaction is at the same price as the customer orderexclusive of ny markup or markdown, commissio equivalent or other fe and isallocated to a riskless principal or customer account in a consistent manner andwithin 60 seconds of execution.A Member must have supervisory sy ems in place that produce records that enable theMember and the Exchange to reconstruct accurately, readily, and in a time-sequencedmanner all facilitated orders for which the Member relies on this exception.(f) ISO ExceptionA Member shall be exempt from the obligation to execute a customer order in a mannerconsistent with this LTSE Rule 10.160 with regard to trading for its own account that is theresult of an inter-market sweep order (“ISO”) rou ed in compliance with Rule600( )(30)(ii) of Regulation NMS where the customer order is received after theMember rou ed the ISO. Where a Member routes an ISO to facilitate a customer orderand that customer as consented to not receiving the better prices obtained by the ISO,t Member also shall be exempt wit respect to any trading for its own account that isthe result of the ISO with respect to the consenting customer’s order. 
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(g) Odd Lot and Bona Fide Error Transaction ExceptionsThe obligations under this LTSE Rule 10.160 shall not apply to a Member’s proprietaryde that is (1) to offset a customer order that is in an amount l ss than a normal unit oftrading; or (2) to correct a bona fide error. Members are require to demonstrate anddocum nt the basis upon which a transaction m ets the bona fide error exception. Forpurposes of this LTSE Rule 10.160, a bona fide error is:(1) the inaccurate conveyance or execution of any term of an order, including, but notlimited to, price, number of shares or ther unit of trading; identific tion f thesecurity; identification of the account for which securities ar purchased r sold;lost or otherwise misplaced order tickets; short sales that were instead sold longor vice versa; or the execution of an order on the wrong side of a market;(2) the unauthorized or unintended pur hase, sale, or allocation of securities, or thefailure to follow specific client instructions;(3) the inc rrect entry of dat int relevant systems, including reliance on incorrectcash positions, withdrawals, or securities positions reflected in an account; or(4) a delay, outage, or fa lur of a communication system used to transmit marketdata prices or to facilitate the delivery or execution of an order.(h) Minimum Price Improvement StandardsThe minimum amount of price improvement necessary for a Member to execute an orderon a proprietary basis when holding an unexecuted limit order in that same security, andnot be required to execute the held limit order is as follows:(1) For cust mer limit orders priced greater than or equal to $1.00, the minimumamount of price improvement required is $0.01 for NMS stocks;(2) For customer li it orders priced greater than or equal to $0.01 and less than$1.00, t e minimum amount of pric improvement required is the lesser of $0.01or one-half (1/2) of the current inside spread;(3) For customer limit orders priced less than $0.01 but greater than or equal to. , the minimum amount of price mprovement required is the lesser of$0.001 or one-half (1/2) of the current inside spread;(4) For custom r lim t orders priced less than $0.001 but great r than or equal to. , the minimum amount of price improvement required is the lesser of$0.0001 or one-half (1/2) of the current inside spread; 
256



  

                                                                                                                                                                                                                                                                                                                                                                                                                                   

m e$0 00001
0

o u d e e
on i

ere
s n h mu

mt e o at

(5) For customer li it orders priced less than $0.0001 but great r than or equal to. , the minimum amount of price improvement required is the lesser of$0.00001 or one-half (1/2) of the current inside spread;(6) For customer limit orders priced less than $0. 0001, the minimum amount ofprice improvement required is the lesser of $0.000001 or one-half (1/2) of thecurrent inside spread; and(7) For cust mer limit orders priced o tsi e the best insid market, the minimumamount of price improvement required must either meet th requirements setforth above or the Member must trade at a price at or inside the best insidemarket for the security.In additi , if the minimum price improvement standards above would trigger theprotection of a pending customer limit order, any better-priced customer limit order(s)must also be protected under this LTSE Rule 10.160, even f those better-priced limitorders would not be directly triggered under the minimum price improvement standardsabove.(i) Order Handling ProceduresA Member must make every effort to execute a marketable customer order that itreceives fully and promptly. A Member that is holding a customer ord that ismarketable and has not been immediately executed must make very effort to crosssuch order with any other order received by the Member on the other side of the marketup to the size of such order at a price that is no less than the best bid and no greater thanthe best offer at the time the subsequent order is received by the Member that isconsi te t wit the terms of the orders. In the event that a Member is holding ltipleorders on both sides of the market that have not been executed, the Member must makeevery effort to cross or otherwise execute such orders in a manner that is reasonable andconsistent with the objectives of this LTSE Rule 10.160, and with the terms of the orders.A Member can satisfy the crossing requirement by contemporaneously buying from theseller and selling to the buyer at the same price.(j) Trading Outside Normal Market HoursMembers generally may limit the life of a customer order to the period of normal arkethours of 9:30 a.m. to 4:00 p.m. Eastern Time. However, if the customer and Memberagree o the processing of th customer’s rder outside normal m rket hours, thepro ections of this LTSE Rule shall apply to that customer’s order at all times thecustomer order is executable by the Member. 
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Rule 10.170. Joint Activity(a) No Member, directly or indirectly, shall hold any interest or participation in any jointt for buying o selling in a security traded on the Exchange, unless such jointaccount is promptly reported to the Exchange. The report should contain the followinginformation for each account:(1) the name of the account, with names of all participants and their respectiveinterests in profits and losses;2 a statement regarding the purpose of the account;(3) the name of the Member carrying and clearing the account; and(4) a copy of any written agreement or instrument relating to the account.Rule 10.180. Influencing the Consolidated Tape(a) No Member shall attempt to execute a transaction or transactions to buy or sell asecurity for the purpose of influencing any report appearing on the ConsolidatedTape.Rule 10.190. Trade ShreddingNo Member or associated person of a Member may engage in “tra e shredding”. Tradeshredding is conduct that has the intent or effect of plitting any order into multiple smallerrders for execution or any execution int multiple smaller executions for the primary purposeof maximizing a monetary or in-kind amount to be received by the Member or associatedperson of a Member as a result of the execution of such orders or he transaction reportingof such executions. For purposes of this LTSE Rule 10.190, “monetary or in-kind amount” shall be defined to include, but not be limited to, any credits, commissions, gr tuities,payments for or rebates of fees, or any other payments of value to the Member or associatedperson of a Member.Rule Series 10.200. Trading ObligationsRule 10.210. Options(a) No Member shall initiate the purchase or sale on the Exchange for its own account, orfor any account in which it is directly or indirectly interested, of any stock of anyissu r in which t holds or has gra ted any put, call, straddle r option; provided,however, that this prohibition shall not be applicable in respect of any option issued byThe Options Clearing Corporation. 
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(b) No Member acting as an odd-lot dealer shall become interested, directly or indir ctly,in a pool dealing or trading in the stock of any issuer in which it is an odd-lot dealer,nor shall it acquire r grant directly or indirectly, any option to buy or sell, receive, orde iver shares of stock of any issuer in which such Member is an odd-lot dealer,unless such option is issued by The Options Clearing Corporation.Rule 10.220. Best Execution and Interpositioning(a) Best Execution(1) In any transaction for or with a customer or a customer of another broker-dealer,a Member and persons associated with a Member shall use reasonable diligenceto ascertain the best market for the subj ct security and buy or sell in such marketso that the resultant pr ce to the customer is as favorable as poss ble underprevailing market conditions. Among th factors that will b consid red indetermining whether a Member has used "reasonable diligence" are:(A) the character of the market for the security (e.g., price, volatility, relativeliquidity, and pressure on available communications);B) t e size and type of transaction;(C) the number of markets checked;D) accessibility of the quotation; and(E) the terms and conditions of the order which re ult in the transaction, ascommunicated to the Member and persons associated with the Member.(2) In any transaction for or with a customer or a customer of another broke -dealer,no M mber or person ssociated with a Member shall interject a third partybetween the Member and the best market for the subject security in a mannerinconsistent with paragraph (a)(1) of this LTSE Rule 10.220.(b) When a Member cannot execute irectly with a mark t but must employ a br ker'sbroker or some oth r means in order to ensure an executio advantageou to thecustomer, the burden of showing the acceptable circumstances for doing so is on theMember.(c) Failure to maintain or a quately staff a department assigned t execut customers' orders cannot be co sidered justification for executing away from the best availablemarket, nor can chann ling orders through a thi d party as described above asreciprocation for service or business operate to relieve a Member of its obligationsunder this LTSE Rule 10.220. 
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(d) A Member through which a order is channeled and that knowingly is a party to anarrangement whereby the initiating Member has not fulfilled its obligations under thisLTSE Rule 10.220, will also be deemed to have violated this LTSE Rule 10.220.(e) The obligations described in paragraphs (a) through (d) above exist not only where theMember acts as agent for the account of its customer but also where transactions areexecuted as principal.(f) Execution of Marketable Customer OrdersA Member mus make every effort to execute a marketable customer order that it receivesfully and promptly.(g) Definition of “Market” For purposes of LTSE Rule 10.220, he term “market” or “markets” is to be construedbroadly, and it encompasses a variety of different venue , including, but not limited to,tradi g centers that are trading a particular security. T is expansive interpretation iseant to both inform broker-dealers as to the breadth of the scope of venues thatmust be considered in the furtherance of their best execution obligatio s and topromote f ir co petition among broker-dealers, exc nge mark ts, and markets othern exchange mark ts, as well as any other venue that may emerge, by not mandatthat certain trading venues have less relevance than others in the course of determininga firm's best execution obligations.(h) Best Execution and Executing BrokersA Member’s duty to provide best executio in any transaction “for or with a customer ofanother broker-deal ” do s not apply in instances when another broke -dealer is simplyng a customer order against the Member's quot . The duty to provide bestexecution to customer orders eceiv d from other broker-dealers arises nly w en anorder is routed from the broker-dealer to the Member for the purpose of order handlingand execution. This clarification is intended to draw a distinction between thosesituations in which the Member is acting solely as the buyer or seller in connec ion withorders presented by a broker-dealer against the Member's quote, as opposed to thosecircumstances in which the Member is accepting order flow from another broker-dealerfor the purpose of facilitating the handling and execution of such orders.(i) Use of a Broker’s BrokerParagraph (b) of this LTSE Rule 10.220 provides that when a M mber cannot executedirectly with a market but must employ a broker's broker or some other means in orderto ensure an execution advantageous to the customer, the burd n of showing theac eptable circumstanc s for doing so is on the Member. Examples of acceptablecircumstances are where a customer’s order is “crossed” with another firm that has a 
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corresponding order on the other side, or where the iden ity of the firm, if known, wouldlikely cause undue price movements adversely affecting the cost or proceeds to thecustomer.(j) Orders Involving Securities with Limited Quotations or Pricing InformationAlthough the best xecution requirements in this LTSE Rule 10.220 apply to orders inall securities, markets for securities differ dramatically. One of the areas in which aMember must be especially diligent in ensuring that it ha met its best executionobligations is with respect to c s omer orders involving securities for which there islim ted pricing information or quo ations available. Each Member must have writtenpolicies and procedures in place that address how the Member will determine the bestinter-dealer market for such a security in the absence f pricing information or multiplequotations and must document its compliance with those policies and procedures. Forexample, a Member should analyze pricing information based on other data, such asprevious trades in the security, to determine whether the resultant price tocustomer is as favorable as possible und r prevailing ma k t cond tions. In theseinstances, a Member should ge erally seek out other sources of pricing information orpot ntial liquidity, which may include obtaining quotations from other sources (e.g.,other firms that the Member previously has traded within the security).(k) Customer Instructions Regarding Order HandlingIf a Member e eives an unsolicited instruction from a cust m r to route that customer'sorder to a particular market for execution, the Member is not required to make a bestexecution determination beyond the customer's pecific instruction. Members are,however, still r quired to process that customer's order promptly and in accordance withthe terms of the order and its instructions. Where a customer has directed that an ordere routed to another specific broker-dealer that is also a FINRA Memb r, the receivingbroker-dealer to which the order was directed would be required to meet therequirements of FINRA Rule 5310 with respect to its handling of the order.(l) Regular and Rigorous Review of Execution QualityNo Member can transfer to another person its obligation to provide best ex cution to itscustomers' orders. A Member that routes customer orders to other broker-dealers forex cution on an automated, non-discretionary basis, as well as a Member thatinternalizes customer order flow, must have procedures in place o ensure the Memberperiodically conducts regular and rigorous reviews of the quality of the executions of itsustomers' orders if it does not conduct an rder-by-order review. The review must beconducted on a security-by-security, type-of-order basis (e.g., limit order, market order,and market on open order). At a minimum, a Member must conduct such reviews on a 
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quarterly basis; however, Members shoul consider, based on the firm’s business,whether more frequent reviews are needed.(m) In conducting its regular and rigorous review, Member must determine whether anymaterial differences in execution quality exist among the markets trading the securityand, if so, modify the Member's routing arrangements, or justify why it is not mo ifyingits routing arrangements. To assure that order flow is directed to markets providingthe most beneficial terms for their customers' rders, the Member must compare,among other things, the quality of the executions the Member is obtaining via currentorder routing and xecution arrangements (including the internalization of order flow)to the quality of the executions that the Member could obtain from competing markets.In reviewing and comparing the execution quality of its current order routing andexecution arrangements the execution quality of other markets, a Member shouldconsider the following factors:(1) price improvement o portunities (i.e., the difference betw en the execution priceand the best quotes prevailing at the time the order is received by the market);(2) differences in price disimprovement (i.e., situations in which a customer receivesa worse price at execution than the best quotes prevailing at the time the order isreceived by the market);(3) the likelihood of execution of limit orders;4 t e speed of execution;(5) the size of execution;6 transaction costs;7 customer needs and expectations; and(8) the existence of internalization or payment for order flow arrangements.(n) A Member that routes its order flow to another Member that has agre d to handle thatorder flow as age t for the customer (e.g., a clearing firm or other executing broker-dealer) can rely on that Member's regular and rigorous review as long as the statisticalresults and rationale of the review are fully disclosed to the Member, and the Memberperiodically reviews how the review is conducted, as well as the results of the review. 
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* * * * * Supplementary Material * * * * .01 Best Execution and Information LeakageIenxeFcINutRioAnRoebgligualatiotonrys Ninoeticqeuit1y5m-4a6r,kFeItNs.RFAINpRroAvidnoetsesguthidaat,nincec,oamdouncgtinogthaerethvieinwgso, foenxbeecsuttionquality in any security, a firm should consider a variety of relev n factors. For a firm that routinelyroutes a customer order to multiple trading centers, one such factor that is highlighted is informationleakage and the impact of information leakage on execution quality. In particula , FINRA not s that“[ ]irms should consid r the risk of information leakage by routing o ders to a particular venue in lightof the fill rates achieved at that venue and carefully assess whether the risks outweigh the potentialfor an execution.” 
Rule 10.230. Publication of Transactions and Changes(a) he Exchange shall cause to be disseminated for publication on t e ConsolidatedTape all last sale price reports of transactions execut d through the facilities of theExchange pursuant to the requirements of an effective transaction reporting planapproved by the Commission.(b) To facilitate the dissemination of such last sale price reports, each Member shallcause to be reported to the Exchange, as promptly as possible after execution, allinformation concerning each transaction required by the effective transactionreport ng plan.(c) An official of the Exchange shall approve any corrections to reports transmitted overthe consolidated tape. Any such corrections shall be made within one day afterdetection of the error.Rule 10.240. Trading Ahead of Research Reports(a) No Member shall establish, increase, decrease or liquidate an inventory position in asecurity or a derivative of such security based on non-public advance knowledge ofthe content or timing of a research report in that security.(b) Members must establish, maintain, and enforce policies and proce ures reasonablyd signed to restrict or limit the information flow b tween research departmentpersonnel, or other persons with knowledge of the content or timing of a researchreport, and trading department personnel, so as to prevent trading departmentpersonnel from utilizing non-public advance knowledge of the issuance or content of aresearch report for the benefit of the Member or any other person. 
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Rule 10.250. Obligation to Honor System TradesIf a Member, or clearing Member acting on a Member's behalf, is reported by the System, orshown by the activity reports generated by the System, as constituting a side of a Systemtrade, such Member, or clearing Member acting on its behalf, shall honor such trade on thescheduled settlement date.Rule 10.260. Front Running of Block Transactions(a) Members and persons associated with a Member shall comply with FINRA Rule 5270as if such rule were part of the Exchange’s Rules.(b) Front Running of Non-Block Transactions. Although the prohibitions in FINRA Rule5270 are limited to imminent block transactions, the front running of other types oforders th t place the financial interests of the Member r persons associated with aMember ahead of those of its customer, or the misuse of knowledg of an imminentcustomer order, may violate other LTSE Rules, including LTSE Rules 3.110 and10.160 or provisions of the federal securities laws.Rule 10.270. Disruptive Quoting and Trading Activity ProhibitedNo Member shall engage in or facilitate disrup ive quoting and trading activity on theExcha e, as described in Supplementary Material. 01 and .02 of this LTSE Rule 10.270,including acting in concert with other persons to effect such activity.
* * * * * Supplementary Material * * * * .01 For purposes of this LTSE Rule 10.270, disruptive quoting and trading activity shall include afrequent pattern in which the following facts are present:(a) Disruptive Quoting and Trading Activity Type 1:(1) a“DpisaprtlayyeendteOrsrdmerusl”ti)p; laenldimit orders on one side of the market at various price levels (the

(2) fcohlloanwginesg; tahnedentry of the Displayed Orders, the level of supply and demand for the security
(3) tOhredpearsrt(ytheent“eCrosnotrnae-Soidr me oOrerdoerdse”)rsthoant athree soupbpsoesqitueesnidtlye eoxfethceutmeda;rkaentdof the Displayed
(4) following the execution of the Contra-Side Orders, the party cancels the Displayed Orders.(b) Disruptive Quoting and Trading Activity Type 2:1 a party narrows the spread for a security by placing an order inside the NBBO; and(2) tahneopthaerrtymthaerknest upbamrticitsipaanntotrhdaetrjooinn ethdethoeppnoeswiteinssidee omfathrkeemt easrktaebtltishhaet dexbeyctuhtesoardgearinstdescribed in paragraph (b)(1). 
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.02 Applicability.For purposes of this LTSE Rule 10.270, disruptive quoting and trading activity shall include afrequent pattern in which the facts listed above are present. Unless otherwise indicated, the order ofthe events indicating the pattern does no modify the applicability of the Rule. Further, isruptivequoting and trading activity includes a pattern or practic in which all of the quoting and tradingactivity is con ucted on the Exchange, as well as a pattern or practic in which some portion of thequot g or trading activity is conducted on the Exchange, and the other portions of the quoting ortrading activity is conducted on one or more other exchanges. 
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CHAPTER 11. TRADING RULESRule Series 11.100 General Trading RulesRule 11.110. Hours of Trading and Trading Days(a) Orders may be executed on the Exchange during the Regular Market Session andduring the Pre- and Post-Market Sessions. Certain order typ s and functionality areavailable only during the Regular Market Session as described in LTSE Rule 11.190.(b) The Exchange will be open for the transaction of bus ess on business days. ThExchange will not be open for business on the following federal holidays: New Year’sDay, Dr. Martin Luther King Jr. Day, Presidents Day, Good Frid y, Memorial Day,Indepen ence Day, Labor Day, Thanksgiving Day, and Christmas. When any h lidayob erved by t e Exchange falls on a Saturday, the Exchang will not be open forbusiness on the precedi Friday. When any holiday observed by the Exchange fallso a Sunday, the Exchange will not be open for business on the following Monday,unless otherwise indicated by the Exchange.(c) The Chief Executive Officer of the Exchange, or his or her designee, who must be asenior officer of the Exchange, shall hav the p wer to halt or suspend trading n anyall securit es traded on the Exchange, to close some or all Exchange facilities,and to determine the duration of any such h lt, suspension, or closing, when he orshe deems such action necessary for the mai tenance of fair and orderly markets,the protection of investors, and/or the wis in the public interest, including spe ialcircumstances such as: (1) actual or threatened physical danger, severe climaticconditions, civil unrest, terrorism, act of war, or loss or interruption of facilitiesutilized by the Exchange; (2) a request by a governmental agency or official; or (3) aperiod of mourning or recognition for a person or event. No such action shall continuelonger than a period of two (2) days, or as soon thereafter as a quorum of Directorscan be assembled, unless the Board approves the continuation of such suspension.Rule 11.120. Securities Eligible for TradingThe Exchange shall des gnate securities for trading. Any classes of securiti s liste oradmitted to unlisted trading privileges on the Exc ange shall be eligible to become designatedfor trading on the Exchange in accordance with the Rules of Chapter 14. All securitidesignat d for trading are eligible for odd-lo , round-lot, and mixed-lot executions, unlessotherwise indicated by the Exchange, or limited pursuant to the LTSE Rules. 
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Rule 11.130. Access(a) General. The System shall be available for entry and execution of orders by Userswith authorized access. To obtain authorized access to the System, each User mustenter into a User Agreement with the Exchange in such form as the Exchange mayprovide (“User Agreement”).(b) ponsored Participants. A Sponsored Participant may obtain authorized access to theSystem only if such access is authorized in advance by one or more SponsoringMembers as follows:(1) Sponsored Participants must enter in o and maintain customer agreements withone or more Sponsoring Members establishing proper relationship(s) andaccount(s) through which the Sponsored Participant may trade on the System.Such customer agreem nt(s) must incorporate the Sponsorship Provisions setforth in paragraph (2) below.(2) For a Sponsored Participant to obtain and mainta n authorized access to theSystem, a Sponsored Participant and its Sponsoring Member must agree inwriting to the following Sponsorship Provisions:(A) Sponsored Participant and its Sponsoring Member must have entered intoand maintain a User Agreement with the Exchange.(B) Sponsoring Member acknowledges and agrees that:(i) All orders entered by the Sponsored Participants and any person actingon behalf of or in the name of such Sponsored Participant, and anyexecutions occurring as a result of such orders, are binding in allrespects on the Sponsoring Member.(ii) ing Member is responsibl for any and all actions taken by suchSponsored Participant, and any person acting on behalf of or in thename of such Sponsored Participant.(iii) Spons ring Member shall comply with the Exchange’s Certificate ofIncorporation, Bylaws, Rules, and procedures, and SponsoredParticipant shall comply with the same, as if Sponsored Participant werea Member.(iv) ed Participant shall maintain, keep current, and provide to theSponsoring Member, and to the Exchange upon request, a list ofAuthorized Traders who may obtain access to the System on b half ofthe Sponsored Participant. Sponsored Participant shall be subject to the 
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obligations of LTSE Rule 11.140 with respect to such AuthorizedTraders. Sponsored Participant shall familiarize its Authorized Traderswith all of the Sponsored Participant’s obligations under this LTSE Rule11.130 and will assure that they receive appropriate training prior to anyuse or access to the System.(v) Sponsored Participant may not permit anyone other than AuthorizedTraders to use or obtain access to the System.(vi) Sponsored Participant shall t ke reasonable security precautions toprevent unauthorized use or access to the System, includingunauthorized entry of information into the System, or the information anddata made available therein. Sponsored Participant understands andagrees that Sponsored Participant is responsible for any and all orders,trades, and other messages and instructions entered, transmitted orreceived u er identifiers, passwords, and security codes of AuthorizedTraders, and for the trading and other consequences thereof.Sponsored Participant ackn wledges its responsibility to establishadequate procedures and controls that permit it to effectively monitor itsemployees’, agents’, and cus omers’ use and access to the System forcompliance with the terms of the User Agreement and the LTSE Rules.(vii) ed Participan shall pay when due all amounts, if any, payable toSponsoring Member, the Exchange or any other third parties that arisefrom the Sponsored Participant’s access to and use of the System. Suchamounts include, but are not limited to applicable exchange andregulatory fees.(C) The Sponsoring Member must provide the Exchange wi h a written statementin form and substance acceptable to the Exchange identifying eachSponsore Part cipant by name and market participant identifier (“MPID”), andacknowledging its responsibility for the orders, executions, and actions ofsuch Sponsored Participant.(c) Data Recipi nts. The System shall be available for receipt of the Exchange’s dataproducts specified in LTSE Rule 11.330 (collectively, “Exchange data products”) bydata recipients with authorized acces (“Data Recipi nts”). To obtain auth rizedacc ss to he Exchange data prod ts, each Data Recipient must enter into a Datawith the Exchange in such form as the Exchange may provide (“DataAgreement”). 
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(d) Servic Bureaus. The System shall be available for entry and execution of orders byMembers with authorized access via a service bureau with authorized access(“Service Bureau”). To obtain thorized access to the System, each Service Bureaumust ent r into a Service Bureau Agreement with the Exchange in such form as thexchange may provide (“Service Bureau Agreement”).(e) Extranet Providers. The System shall be available for entry and execution of ordersby Members with authorized access via connectivity to the Exchange provided by anextranet provider with authorized access (“Extranet Provider”). To obtain authorizedacc ss to he System, each Extranet Provider must enter into a Connectivity ServicesAgreement with the Exchange in such form as the xchange may provide(“Connectivity Services Agreement” including the “Extranet Addendum”) and supporta minimum data exchange rate, as may be determined by the Exchange from time-to-time and disseminated in LTSE information circulars.Rule 11.140. Authorized Traders(a) A Memb r shall maintain a list of ATs who may obtai access to the System on behalfof the Member or the Member’s Sponsored Participants. The Member shall updatethe list of ATs as necessary. Members must provide the list of ATs to the Exchangeupon request.(b) A Member must have reasonable procedures to ensure that all ATs comply with allLTSE Rules and all other procedures related to the System.(c) A Me ber mus sus end or withdraw a person’s status s an AT if the Exchange hasdetermined that the person has caused the Member to fail to comply with the Rules ofthe Exchange and the Exchange has directed the Member to suspend or withdraw theperson’s status as an AT.(d) A Member must have reasonable procedure to ensure that the ATs maintain thephysical security of the equipment for accessing the facilit es of the Exchange toprevent the improper us or access to the systems, including unauthorized entry ofinformat on into the systems.(e) To be eligible for registration as an AT of a Member, a person must uccessfullycomplete the General Securities Representative Examination (Ser es 7) or theSecurities Trader Qu lification Examination (S ries 57), or an equivalent foreignexamination module approved by the Exchan e as defined in Rule 2.160(h) and (i),and any other training and/or certification programs as may be required by theExchange. 
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Rule 11.150. Registration as a Market Maker(a) Quotations and quotation sizes may be entered in o LTSE only by a Memberregistered as an LTSE Market Maker or other entity approved by LTSE to function ina market-making capacity.(b) An LTSE Market Maker may become registered in an issue by entering a egistrationrequest via an LTSE approved electronic interface with LTSE’s systems or bycontacting LTSE Market Operations. Registration shall become effective on the daythe registration request is entered.(c) An LTSE Market Maker's registra on in an issue shall be terminated by LTSE if themarket maker fails to enter quotations in the issue within five (5) business days afterthe market maker's registration in the issue becomes effective.Rule 11.151. Market Maker ObligationsA Member registered as a Market Maker shall engage in a course of dealings for its ownaccount to ssist in the maintenance, insofar as reasonably practicable, of fair and orderlymarkets in accordance with this LTSE Rule.(a) Quotation Requirements and Obligations(1) Two-Sided Quote Obligation. For each security in which a Member is registered asa Market Maker, the Member shall be willing to buy and sell such security for itsown account on a continuous basis during regular market hours and shall enterand maintain a two-sided trading interest ("Two-Sided Obligation") that is identifiedto the Exchange as the interest meeting the obligati n and is displayed in theExchange's quotati n at all times. Interest eligible to be considered as partM rket Maker's Two-Sided Obligation shall have a displayed quotation size of atleast one normal unit of trading (or a larger multiple thereof); provided, however,that a Market Maker may augment its Two-Sided Obligation size to display limitorders priced at the same price as the Two-Sided Obligation. Unless otherwisedes gnated, a "normal unit of trading" shall be 100 shares. After an executionaga st its Two-Sided Obligation, a Market Maker must ensure that additionaltrading interest exists in the Exchange to satisfy its Two-Sided Obligation either byimmediately entering new interest to comply with this obligation to main aincontinuous two-sided quotations or dentify to the Exchange current resting interestthat satisfies the Two-Sided Obligation.(2) Pricing Obligations. For NMS stocks (as defined in Rule 600 under RegulationNMS) a Market Maker shall dhere to the pricing obligations established by thisLTSE Rule during the Regular Market Session; provided, however, that such 
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pricing obligations (i) shall not commence during any trading day until after the firstregular way transaction on the primary listing market in the security, as reported bythe responsible single plan processor, and (ii) shall be suspended during a tradinghalt, suspension, or pause, nd shall not re-commence until after the first regularway transaction on the primary listing market in the security following such halt,suspension, or pause, as reported by the responsible single plan processor.(3) Bid Quotations. At the time of entry of bid interest satisfying the Two-SidedObligation, the price of bid inte est sh ll be not more than the DesignatedPercen age lower than the then current National Best Bid, or if no National BestBid, not more than the Designated Percentage lower than the last reported salefrom the responsible single plan processor. In the ev nt that the Nation l Best Bid(or if no National Best Bid, the last reported s le) increases to a level that wouldcause the bid i ter st of the Two-Sided Obligation to be more than the DefinedLimit lower than the National Best Bid (or if no National Best Bid, the last reportedsale), or if the bid is executed or canceled, the Market Maker shall enter new bidinterest at a price not more tha the Designated Percentage lower than the thencurrent National Best Bid (or if no National B Bid, the last reported sale), oridentify to the Exchange current resting interest that satisfies the Two-Sidedbligation.(4) Offer Quotations. At the time of entry of offer interest satisfying the Two-Sid dObligation, t e price of the off r inter st shall be not more than the DesignatedPercentage higher than the then current National Best Offer, or if no National BestOff r, not more than the Designated Percentage higher t an the last reported salereceived from the responsible single plan processor. In the event that the NationalBest Offer (or if no National Best Offer, the last reported s le) decreases to a levelthat would cause the offer interest of the Two-Sided Obligation to be more than theDefined Limit higher than the National Best Offer (or if no National Best Offer, thelast reported sale), or if the offer is executed or canceled, the Market Maker shallenter n w offer interest at a pric not more tha the Designated Percentage higherthan the then current National Best Offer (or if no National B st Offer, the lastreporte sale), or identify to the Exchange current resting interest that satisfies thewo-Sided Obligation.(5) The National Bes Bid and Offer shall be determined by the Exchange inaccordance with its procedures for determining protected quotations under Rule600 under Regulation NMS.(6) For purposes of this LTSE Rule, the "Designat Percentage" shall be eight (8)percentage points for securities that are included in the S&P 500® or Russell1000® Index; 28% for securities with a price equal to or greater than $1 per share 
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that are not included in the S&P 500® or Russell 1000® Index; and 30% forsecurities with a price less than $1 per share that are not include in the S&P 500®Index or Russell 1000® Index; except that between 9:30 a.m. and 9:45 a.m. andbetween 3:35 p.m. and the close of trading, the Designated Percentage shall be20% for securit es that are included in the S&P 500® or Russ ll 1000® Index, 28%for securities with a price equal to or greater than $1 per share that a e notincluded in the S&P 500® or Russell 1000® Index, and 30% for securities with aprice less than $1 per share that are not included in the S&P 500® Index or Russell1000® Index. The Designated Percentage for rights and warrants shall be 30%.(7) For purposes of this LT E Rule, the "Defin d Limit" shall be . for securitiesthat are included in the S&P 500® or Russell 1000® In ex; 29.5% for with a priceequal to or greater than $1 per share that ar not included in the S&P 500® orRussell 1000® Index; and 31.5% for securities with a price less than $1 per s arethat are not included in the S&P 500® Index or Russell 1000® Index; xcept thatbetween 9:30 a.m. and 9:45 a.m. and between 3:35 p.m. an the close of trading,the Defined Limit shall be 21.5% for securities that ar included in th S&P 500® orRus ell 1000® Index; 29.5% for securities with a price equal to or greater than $1per share that are not ncluded in the S&P 500® or Russell 1000® Index; and31.5% for securities with a price less than $1 per share that are not included in theS&P 500® Index or Russell 1000® Index.8 Reserved.9) Reserved.(10) Nothing in this LTSE Rule shall preclude a Market Marker from quoting at pricelevels that are closer to the National Best Bid and Offer than the levels required bythis LTSE Rule.(11) The minimum quotation increment for quotations of $1.00 or above in all SystemSecurities shall be $0.01. The minimum quotation increment in the System forquotations below $1.00 in System Securities shall be $0.0001.(12) The indivi ual Marke Participant Identifier ("MPID") assigned to a Member to meetits Two-Si ed Obligation pursuant to subparagraph (a)(1) of thi LTSE Rule shallbe referred t as the Member's "Primary MPID". Market Makers may request theuse of additional MPIDs that shall be referred to as "S pplemental M IDs." AMarket Maker that ceases to mee the obligations appurtenant to its Primary MPIDn any security shall not be permitted to use a Supplemental MPID for any purposein that security. 
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(13) Market Makers that are permitted the use of Supplemen al MPIDs pursuant tosubparagraph (12) above of this LTSE Rule are subject to the same rulesapplicable to the Members' first quotation, with one exception: the continuous two-sided quote requirement and excused withdrawal procedures described in LTSERule 11.152 do not apply to Market Mak rs' Supplemental MPIDs. SupplementalMPIDs may be identified to t e Exchange as int res to satisfy a Market Maker’stwo-sided obligation, in which case in order to be satisfactory, the SupplementalMPID’s int rest must b no more than the Designated Percentage from the NBBOas described and defined in this LTSE Rule 11.151(a).(b) Firm Quotations(1) All quotations and orders to buy and sell ent red into the Syst m by LTSE MarketMakers are firm and automatically executable for their displayed and non-displayedsize in the System by all Users. A particular LTSE Market Maker’s quotations maybe canceled rather than executed if designated with an A ti-Internalization GroupIdentifier (“AGID”) modifier which is the same as that of an active opposite sideder and originating from the same group type as the Market Maker’s order to buyor sell, as set forth in LTSE Rule 11.190(e). Notwithstanding the foregoing, MarketMakers may not use AGID modifiers to evade the firm quotation obligation.(c) Impaired Ability to Enter or Update Quotations.(1) In the vent that an LTSE Market Maker's ability to enter or updat quotations isimpaired, the market maker shall immediately contact LTSE Market Operations torequest the withdrawal of its quotations.(2) In the vent that an LTSE Market Maker's ability to enter or update quotations isimpaired and the market maker elects to r main in LTSE, the LTSE Market Makershall execute an offer to buy or sell received from another Member at its quotationsas disseminated through the Exchange.d Reserved.(e) Locked and Crossed Markets.(1) Locked and Crossed Marke s within the System: Any quotes or orders that areent red into the System that would lock or c oss another order in the System willbe exec t d by the System. For displayed orders only, this processing, s t forth inLTSE Rule 11.190(g)(1), ensur s that no locked or crossed markets can existwithin the System and that price improvement is allocated fairly.(2) Inter-market Locked and Crossed Markets. 
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(B) 

(C) 

Definitions. For purposes of this LTSE Rule, the following definitions shallapply:(i) The terms automated quotation, effec ive ational mar et system plan,intermarke swe p order, manual quotation, NMS stock, protectedquotation, the Regular Market Session, and trading center shall have themeanings set forth in Rule 600(b) of Regulation NMS under theSecurities Exchange Act of 1934.(ii) The term “Crossing Quotation” shall mean the display of a bid for anNMS stock during the Regular Market Session at a price that is higherthan the price of an offer for such NMS stock previously disseminatedpursuant to an effective national market system plan, or the dis lay of anoffer for an NMS stock during the Regular Market Session at a price thatis lower than the price of a bid for such NMS stock previouslydisseminated pursuant to an effective national market system plan.(iii) The term “Locking Q otation” shall mean the display of a bid for an NMSstock during the Regular Mar et Session at a price that equals the priceo an offer for such NMS tock previously disseminated pursuant to aneffective national market system plan, or the display of an offer for anNMS stock uring the Regular Mark t Session at a price that equals theprice of a bid for such NMS stock previously disseminated pursuant to aneffective national market system plan.Prohibition. Except for quotations that fall within the provisions of paragraph(C) of this LTSE Rule, LTSE Members shall reasonably avoid displaying, andshall not engage in a pattern or practice of displaying any quotations that lockor cross a protected quotation, and any manual quotations that lock or cross aquotation previously disseminated pursuant to an effective national marketsystem plan.Exceptions.(i) The locking or crossing quotation was displayed at a me when thetrading center displaying the locked or crossed qu tation wasxperiencing a failure, material delay, or malfunction of its systems orequipment.(ii) The locking or cross ng quotation was displayed at a time when aProtected Bid was higher than a Protected Offer in the NMS stock. 
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Rule 11.152. Withdrawal of Quotations(a) Except as provided in paragraph (b) of this LTSE Rule, a market maker that wishes toi hd quotations in a security shall contact LTSE Regulation to obtain excu edwithdrawal status prior to wi hdrawing its quo ations. Withdrawals of quotations shallbe granted by LTSE Regulation only upon satisfying one of the conditions specified inthis LTSE Rule.(b) An LTSE Market Maker that wishes to btain excused withdrawal status based on am rket maker's systemic equipment problems, such as defects in an LTSE MarketMaker's software or hardware systems or connectivity problems associated with thecircuits connecting Exchange systems with the LTSE Market Maker's systems, shallcontact LTSE Market Operations. LTSE Marke Operations may grant excusedwithdrawal tatus based on systemic qui ment problems for up to five (5) businessdays, unless extended by LTSE Market Operations.(c) (1) For LTSE-listed securities, excused withdrawal status based on circumstancesbeyond the LTSE Market Maker's control, other than systemic equipmentproblems, may be granted for up to five (5) business days, unless extended byLTSE Regulation. Excused withdrawal status bas d n demonstrated legal orregulatory requirements, supported by appropriate documentation andaccompanied by a rep esentation that the condition necessitating the withdrawalof quotations is not permanent in nature, may, upon notification, be granted fornot more han sixty (60) days (unless such request is required to be madepursuant to paragraph (e) below). Excused withdrawal status based on religiouholidays may be granted only if written notice is receive by LTSE one businessd y in advance and is approved by LTSE. Excused withdrawal status based onvacation may be granted only if:(A) The written request for withdrawal is received by LTSE one business day inadvance, and is approved by LTSEB) e request ncludes a list of securities for which withdrawal is requested; and(C) The request is made by an LTSE Market Maker that meets th definition of a“Small Firm Member” pursuant to Definition Y of the FINRA RestatedCertification of Incorporation, even if the LTSE Market Maker is not a FINRAmember.The withdrawal of quotations because of pending news, a sudden influx of orders orpri changes, or to effect tra sactions with competitors shall not constituteacceptable reasons for granting excused withdrawal status. 
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(2) For securities listed on exchanges other than LTSE, an LTSE Market Maker thatshes to withdraw quotations shall contact LTSE Regulation to obtain excusedwithdrawal status prior to withdrawing its quotations. Excused withdrawal statusbased on illness, vacations or physical circumstances beyond the Market Maker'scontrol may be granted for up to five (5) usiness days, unless extended by LTSERegulation. Excused withdrawal status based on investment activity or advice oflegal counsel, accompanied by a representation that the condition necessitatingthe withdrawal of quotations i not permanent in nature, may, upon written request,granted for not more than sixty (60) days. Th withdrawal of quotationsbecause of pending news, a sudden influx of orders or price ch nges, r to effecttransactions with competitors shall not constitute acceptable reasons for grantingexcused withdrawal status.(d) Excused withdrawal st tus ay be grant d to an LTSE Market Maker that fails tomaintain a clearing arrangement ith a registered clearing agency or with a Memberof such an agency and is withdrawn from participation in the trade reporting service ofthe Exchange, thereby terminating its registration as an LTSE Market Maker.Provided however, tha f LTSE finds that the LTSE Marke Maker's failure to maintaina clearing arrangement is voluntary, the withdrawal of quotations will be consideredv luntary and unexcused pursuant to LTSE Rule 11.153 and the Rule 11 Seriesgoverning the Exchange. LTSE Market Makers that fail t maintain a clearingrelationship will have their Exchange system st tus set to "suspend" and be therebyprevented from entering, or executing against, any quotes/orders in the System.(e) Excused withdrawal status may be granted to an LTSE Market Maker that is adistribution participant or an affiliated purchaser in order to comply with SEC Rule 101or 104 of Regulation M under the Act on the following conditions:(1) A member acting as a manager (or in a similar capacity) of a distribution of asecurity that is a subject security or reference security under SEC Rule 101 andany member that is a distribution p rticipant or an affiliated purchaser in such adistribution that does not have a manager shall provide writte notice to LTSERegulation and the Market Regulation Department of FINRA no later than thebusiness day prior to the first entire trading session of the one-day or five-dayrestricted per od under SEC Rule 101, unless later notification is necessary underthe specific circumstances.(A) The notice required by subpa agraph (e)(1) of this Rule shall be provided bysubmitting a completed Underwriting Activity Report that includes a requeston behalf of each LTSE Market Maker that is a distribution participant or anaffiliated purchaser to withdraw the LTSE Market Maker's quotations and 
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includes the c ntemplated date and time of the commencement of therestricted period.(B) Th managing underwriter shall advise each LTSE Market Maker that it hasbeen identified as a distribution part cipant or an affiliated pu chaser to LTSERegulation and that its quotations will be automatically withdrawn, unl ss amarket maker that is a dis ribution participant (or an affiliated purchaser of adistribution participant) notifies LTSE Regulation as required by subparagraph(e)(2), below.(2) An LTSE Market M ker that has be n identified to LTSE Regulation as adistribution participant (or an affiliated purchaser of a distribution participan ) shallpromptly notify LTSE Regulation and the manager of its intention not to participatein the prospective distribution in order to avoid having its quotations withdrawn.(3) If an LTSE Market Maker that is a distribution participant withdraws its quotationsin an LTSE-listed security in order to c mply with any provision of SEC Rules 101or 104 of Regulation M and promptly notifies LTSE Regulation of its action, thewithdrawal shall be deemed an excused withdrawal. Nothing in this subparagraphshall prohibit LTSE from taking such action as is necessary under thecircumstances against a Member and its associated persons for failure to contactLTSE Regulation to obtain an excused withdrawal as required by subparagraphs(a) and (e) of this Rule.4 Reserved.(5) A member acting as a manager (or in a similar capacity of a distribution subject tosubparagraph (e)(1)) of this Rule shall submit a request to LTSE Regulation andthe Market Reg lation Department of FINRA to rescind the excused withdrawalstatus of distribution participants and affiliated purchasers, which request shallinclude the date and time of the pricing of the offering, the offering pr ce, and thetime the offering terminated, and, if not in writing, shall be confirmed in writing nolater th n the close of b siness the day the offering term nates. The request by thissubparagraph may be submitted on the Underwriting Activity Report.(f) The LTSE Appeals Committee shall have jurisd ction over proceedings brought byLTSE Market Makers seeking review of the denial of an excused withdrawal pursuantto this LTSE Rule, or the conditions imposed on their re-entry.(g) An LTSE Market Maker that wishes to reinstate its quotations in a security after anexcused withdrawal pursu nt to LTSE Rule 11.152 shall contact LTSE to notify LTSEof its intention to be reinstated. Upon confirmation by LTSE that the market maker is 
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reinstated, the market maker will have no longer than ten minutes to meet its marketmaking obligations under LTSE Rule 11.152.Rule 11.153. Voluntary Termination of Registration(a) An LTSE Market Maker may voluntarily terminate its r gistration in a security bywithdrawing its two-sided quotation from the Exchange. An LTSE Market Maker hatvoluntarily terminates its registration in a security may not re-r gister as a marketmaker in that security for twenty (20) business days in the case of LTSE-listedsecur ties or for one (1) business day in the case of other securities. Withdrawal fromparticipation as an LTSE Market Maker in the Exchange shall constitute termination ofregistration as a market maker in that security for purposes of this LTSE Rule;p ovided, however, that an LTSE Market Maker that fails to aintain a clearinrrangement with a registered clear g agen y or with a Member of such an agencyand is w thdrawn from participation in the Exchange and thereby terminates itsregistration as an LTSE Market Maker may register as an LTSE Market Maker at anytime after a clearing arrang ment has been reestablished unl ss LTSE finds that theLTSE Market Maker's failure t maintain a clearing arrangement is voluntary, in whichcase the withdrawal of quotations will be considered voluntary and unexcused.(b) Notwithstanding the above, an LTSE Market Maker that accidentally withdraws as anLTSE Market Maker may be reinstated if:(1) The LTSE Market Maker notified Regulation of the accidental withdrawal as soonas practicable under the circumstanc s, but within at least one h ur of sucht , and immediately th reafter provided written notification of thewithdrawal and reinstatement request;(2) It is clear that the withdrawal was inadvertent and the LTSE Market Maker was notattempting to avoid its market making obligations; and(3) The LTSE Market Maker's firm would not exceed the following reinstatementlimitations:(A) For firms that simultaneously ade markets in less than 250 stocks during theprevious calendar year, the firm can receive no more than two (2)reinstatements per year;(4) For firms that simultaneously made markets in 250 or more but less than 500stocks during the previous calendar year, the firm can receive no more than three(3) reinstatements per year; and 
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(5) For firms that simultaneously made markets in 500 or more stocks during theprevious calendar year, the firm can receive no more than six (6) reinstatementsper year.(c) Factors that LTSE will consider in granting a reinstatement under paragraph (b) ofthis LTSE Rule include, but are not limited to:(1) The number of accidental withdrawals by the LTSE Market Make in the past, ascompared with LTSE Market Makers making markets in a comparable number ofstocks;(2) The similarity between the symbol of the stock that the LTSE Market akerintended to withdraw from and the symbol of the stock that the LTSE Market Makeractually withdrew from;3 Market conditions at the time of the withdrawal;(4) Whether, given the market conditions at the time f the withdrawal, the withdrawalserv d to reduce he exposure of the Member's position in the security at the timeof the withdrawal to market risk; and(5) The timeliness with which the LTSE Market Maker notified Regulation of the error.(d) For purposes of paragraph (a) of this LTSE Rule, a Market Maker shall not bedeemed to have v luntarily term nated its r gistration in a security by voluntarilywithdrawing its two-sided quotation from the Exchange if the LTSE Market Maker'stwo-sided quotation in the subject security is withdrawn by LTSE's systems due toissuer corporate action related to a dividend, payment or distribution, or due to atrading halt, and one of the following conditions is satisfied:(1) The LTSE Market Maker enters a new two-sided quotation prior to t e close of theRegular Market Session on the same day when LTSE's systems withdrew such aquotation;(2) The LTSE Market Maker en ers a new two-sided quotation on the ay whentrading resumes following a trading halt, or, if the resumption of trading occurswhen the market is not in regular session, the LTSE Market aker enters a newtwo-sided quotation prior to the opening of the next Regular Market Session; or(3) Upon request from the market maker, LTSE Regulation authorizes the marketmaker to enter a new two-sided quotation, provided that LTSE Regulation receivesthe market maker's request prior to the close of the Regular Market Session on thenext regular trading day after the day on which the Market Maker became eligible 
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to r -enter a quotation pursuant o subparagraph (d)(1) or (d)(2) hereof anddetermines that the LTSE Market Maker was not at empting to avoid its marketmaking obligations by failing to re-enter such a quotation earlier.(e) The LTSE Appeals Committee shall have ju isdiction over proceedings brought byLTSE Market Makers seeking review of their denial of a reinstatement pursuant toparagraphs (b) or (d) of this LTSE Rule.Rule 11.154. Suspension and Termination of QuotationsLTSE may, pursuant to the procedures set forth in Chapt r 9, suspend, condition, limit, prohibitor terminate the authority o an LTSE Market Maker or Member to enter quotations in one ormore authorized securities for violations of applicable requirements or prohibitions.Rule 11.160. Notification Requirements for Offering Participants(a) General.This LTSE Rule 11.160 sets forth the notice req irem nts applicable to all Membersarticipating in offerin s of listed securities for purposes of monitoring compliance with theprovisions of SEC Regulation M. In addition to the requirements under is LTSE Rule11.160, Members also must comply with all applicable rules governing the withdrawal ofquotations in accordance with SEC Regulation M.(b) Definitions.For purposes of this Rule, the fol owing terms shall hav the meanings as set forth inRules 100 and 101 of SEC Regulation M: "actively traded", "affiliated purchaser", "cov reds curity", "distribution", "distribution participant", "offering price", "penalty bid", "restrictedperiod", "selling security holder", "stabilizing" and "syndicate covering transaction".(c) Notice Relating to Distributions of Listed Securities Subject to a Restricted PeriodUnder SEC Regulation M(1) A Member acting as a manager (or in a similar capacity) of a distr bution of anylisted security that is a covered security subject to a restricted period under Rule101 of SEC Regulation M shall provide written notice to the Exchange, in suchform as specified by the Exchange, of the following:(A) the Member's determination as to wheth r a one-day or five-day rest ictedp riod applies under Rule 101 of SEC Regulation M and the basis for suchdetermination, including the contemplated date and time of thecomm cement of the restricted period, the listed security name and symbol,and identification of the distribution participants and affiliated purchasers, no 
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later than the business day prior to the first complete trading session of theapplicable restricted period, unless later notification is necessary underspecific circumstances;(B) pricing of the dis ribution, including the listed security name and symbol,the type of secur ty, the numb r of shares offered, the o ring price, the lastsale before the distribut on, the pricing basis, the SEC effective date and time,the trade date, the restricted period, and identification of the distributionparticipants an affiliated purchasers, n lat r than the close of business theext business day following the pricing of the distribution, unless laternotification is necessary under specific circumstances;(C) the canc llation or postponement of any distributio for which prior notificationof commencement of the restricted p riod has been submitted underaragraph (c)(1)(A) above, immediately upon the cancellation orpostponement of such distribution; and(D) If no Member is acting as a manager (or in a similar capacity) of suchdistribution, then each Member that is a distribution participant or affiliatedpurc aser shall provide the notice required under this pa agraph (c)(1), unlessanother Member has assumed responsibility in writing for compliancetherewith.(2) Any Member th t is an issuer or selling security holder in a distribution of any listedsecurity that s a covered security subject to a restrict d period under Rule 102 ofSEC Regulation M shall comply with the notice requirements of paragraph (c)(1),unless another Member has assumed responsibility in writing for compliancetherewith.(d) Notice Relating to Distributions of "Actively Traded" Securities Under SEC RegulationMA Member acting as a manager (or in a similar capacity) of a distribution of any listedsecurity that is considered an "actively traded" security under Rule 101 of SEC RegulationM s ll provide written notice to the Exchange, in such form as specified by theExchange, of the following:(1) the Member's determination that no restricted period applies under Rule 101 ofSEC Regulation M and the basis for such determination; and(2) the pricing of the distribution, including th listed security name and symbol, thetype of security, the number of shares offered, the offering price, the last sale 
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before the istr bution, the pricing asis, the SEC effective date and time, the tradedate, and identification of the distribution participants and affiliated purchasers.Such notice shall be provided no later than the close of business the next business dayfollowing the pricing of the distribution, unless later notification is necessary under specificcircumstances.If no Member is acting as a manager (or in a similar capacity) of such distribution, then eachMember that is a distribution participant or an affiliat d pu chaser shall provide the noticerequired under this paragraph (d), unless another Member has assumed responsibility inwriting for compliance therewith.(e) No ice of Stabilizing Bids, Penalty Bids and Syndicate Covering Transactions inListed SecuritiesA Member placing or transmitting a stabilizing bid, imposing a pena ty bid, or engaging ina syndicate covering transaction in con ection with an offering of a listed securitypursuant to Rule 104 of SEC Regulation M shall, unless another Member has assumedresponsibility in writing for compliance with this p ragraph (e), provide written notice to theExchange, in such form as specifie by the Exchange, of the following:(1) the Member’s intention to conduct such activity, prior to placing or transmitting thestabilizing bid, imposing the penalty bid or engaging in the first s ndicate coveringtr nsaction, including identification of the listed security and its symbol and thedate such activity will occur; and(2) co firmat on that the Member has placed o transmitted a stabilizing bid, imposed apenalty bid or engaged in a syndicate covering transaction, within one businessday of completion of such activity, including identificati n of t e listed security andits symbol, the total number of shares and the date(s) of such activity.Rule 11.170. ReservedRule 11.180. Units of Trading(a) One hundred (100) shares shal constitute a “round lot,” any amount less than 100shares shall constitute an “odd lot,” and any amount greater tha 100 shares that isnot a multiple of a round lot shall constitute a “ ixed lot.” Certain securities, asdesignated by their listing markets, have a normal unit of trade of less than 100shares, and so the Exchange shall conform to the direction of the listing markets inthose instances.(b) The minimum unit of trading on the System shall be one share. 
282



  

                                                                                                                                                                                                                                                                                                                                                                                   

le
e e

O

nt
de e

Rule 11.190. Orders and ModifiersUsers may enter into the System the types of orders isted in this LTSE Rule 11.190, subject tothe limitations set forth in this LTSE Rule 11.190 or elsewhere in the LTSE Rules. Order,modifier, and parameter combinations which ar disallowed by the Exchange may be rejected,ignored, or overridden by the Exchange, as determined by the Exchange to facilitate the mostorderly handling of User instructions.(a) General Order Types(1) Limit Order. An order to buy or sell a stat d amount of a security at a specifiedprice (“limit price”) or better. A “marketable” limit order is a limit ord r to buy (sell)at or above (below) the lowest (highest) Protected Offer (Bid) for the security. Alimit order:(A) May have any time-in-force (“TIF”) supported by the System as described insection (c) of this LTSE Rule 11.190.(B) All orders will be treated as LTSE Only, as defined in LTSE Rule 11.190(b)(6).(C) May be an IS , as defined in paragraph (b)(12) below. ISOs must be markedwith a TIF of IOC, as defined in LTSE Rule 11.190(c)(1).(D) Must be submitted with a limit price.(E) May be entered during the Pre-Market Session, Regular Market Session, andPost-Market Session.(i) Limit orders marked IOC are accepted and eligible to trade during thePre-Market Session, Regular Market Session, and Post-Market Session.(ii) Limit orders marked DAY, as defi ed in section (c) of this LTSE Rule11.190, submitted before he open of the Regular Market Session arequeued by the System until the Opening Auction (or Halt Auction, asapplicable), pursuant to LTSE Rule 11.350, or the Regular MarketSession Opening Process, pursuant to LTSE Rule 11.231. Limit ordersmarked DAY submitted uring the Regular Market Session are acceptedand begin trading immediately. Limit orders entered into the Systemmarked DAY, if not fully xecuted or canceled by the User, expir at theend of the Regular Market Session. Limit orders marked DAY arerejected in the Post-Market Session.(iii) Limit orders marked GTT, as defined in section (c) of this LTSE Rule11.190, are accepted and eligible to trade during the Pre-MarketSession, Regular Market Session, and Post-Market Session. Limit orders 
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en ered into the System marked GTT begin trading immediat ly and, ifnot fully executed or canceled by the User, expire at the earlier of heexpiration time assigned by the User or the end of the Post-MarketSession.(iv) Limit orders marked GTX, as defi ed in section (c) of this LTSE Rule11.190, submitted before he open of the Regular Market Session, arequeued by the System until the Opening Auction (or Halt Auction, asapplicable), pursuant to LTSE Rule 11.350, or the Regular MarketSession Opening Process, pursuant to LTSE Rule 11.231. Limit ordersm d GTX submitted during the Regular Market S ssion and Post-Mark t Session are accepted and begin trading immediately. Limit or ersentered into the System marked GTX, if not fully executed or canceledby the User, expire at the end of the Post-Market Session.(v) Limit orders marked SYS, as defined in section (c) of this LTSE Rule11.190, are accepted and eligible to trade during the Pre-MarketSession, Regular Market Session, and Post-Market Session. Limit ordersen ered into the System marked SYS begin trading immediately and, ifnot fully executed or canceled by the User, expire at the end of the Post-Market SessionF) ay e a MQTY, as defined in paragraph (b)(11) below.(G) May be displayed, non-displayed, or partially displayed.(2) Market Order. An order to buy or sell a stated amount of a security t at is to beexecuted at or better than the NBBO at the time the order reaches the Exchange.M s shall not trade through Protected Quotations. Any portion of amark t order that is designated as “LTSE Only” will be canceled if upon receiptby the System, it cannot be executed by the Exchange in accordance with LTSERule 11.230. A market order:A Must have a TIF of IOC or DAY.B) All orders will be treated as LTSE Only, as defined in LTSE Rule 11.190(b)(6).(C) ay not be an ISO, as defined in paragraph (b)(12) below.D) ay not be submitted with a limit price.(E) May only trade during the Regular Market Session. Market orders submittedin the Pre-Market Session may queue for the Opening Process as defined 
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below. Market orders submitted in the Post-Market Session will be rejected bythe System.(i) Market orders marked IOC are rejected during the Pre-Market Sessionand Post-M rket Session. Market orders marked IOC are accepted andeligible to trade during the Regular Market Session.(ii) t orders marked DAY submitted before the open of the RegularMarket Session are queued by the System until the Opening Auction (orHa t Auction, as applicable) for LTSE-listed securities pursuant to LTSERule 11.350, or until the Opening P ocess for non-LTSE listed securitiespursuant to LTSE Rule 11.231. Market orders marked DAY are eligibleto trade during the Regular Market Session and treated by the System ashaving a TIF of IOC.ii) ar et or ers mar e T are rejected.(iv) Market orders marked GTX are rejected.v) arket orders marked SYS are rejected.v ) ay be a MQTY, as defined in paragraph (b)(11) below.(vii) Market orders are never displayable.(3) All Orders are processed, prioritized, time-stamped, and managed as describedin LTSE Rule 11.220.(b) Order Parameters(1) Displayed Order. An order with its f ll quantity displayed. Limit orders, other thanthose marked IOC, may have thei unexecuted portions posted on the OrderBook. All such ord s are considered fully displayed by the Sy tem, except thoseord rs marked otherwise by Users, or pr hibited fr m being displayed by LTSE’sRules. Displayed orders and displayed portions of orders may be referred to as“quotations” of the Exchange. A l Exchange quotations are firm, which meansthey are automa cally executable for their displayed size in the System. AllExchange quotations compet for priority as displayed orders pursuant to LTSERule 11.220. A displayed order:A ust be a limit order.(B) Must have a TIF of DAY, GTX, SYS, or GTT.(C) All orders will be treated as LTSE Only, as defined in LTSE Rule 11.190(b)(6). 
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D) ay not be an ISO, as defined in paragraph (b)(12) below.(E) Must be submitted with a limit price.(F) May be submitted during the Pre-Market Session, Regular Market Session,and Po t-Market Session. MQTY are not eligible to par cipate in the OpeningProcess pursuant to LTSE Rule 11.231 or Opening Auctions pursuant toLTSE Rule 11.350.G) ay not be marked MQTY, as defined in paragraph (b)(11) below.(H) Must be at least one (1) round lot. If an order mark d for display is submittedwith, or decremented either by execution or the User order amendment to and quantity of less than one (1) round lot, it will be tr ated as an odd lotorder, which is by definition, non-displayed and will receive a new time stamp,pursuant to LTSE Rule 11.220(a)(3).(2) Reserve Order. An order with a portion of the qua tity displayed (“displayi ”) and with a on-displayed reserve portion of th quantity (“reservequantity”). The User instructed display quantity must be equal to or greater thanone round lo ; the System will reject a reserve order with a Use -instructeddisplay quantity of less than a round lot. An incoming reserve order is firstprocessed as a single order of its full, unexecuted share size as the Systemch ks the Order Book for eligible resting contra interest. If it is not fullyexecuted, the order will be posted to the Order Book and effectively be treated astwo discrete orders: one displayed for the User instructed quantity (“displayedportion”), and one non-displayed for all other remaining, unexecuted shares(“n n-displayed portion”). For the purposes of pricing reserve orders on th OrderBook, displayed portions are treated as isplayed orders, and non-disp ayedportions are treated as n n-displayed orders. As described in LTSE Rule11.190(g), it is possible for the non-displaye portion to rest at a different pricethan that of the isplayed portion, while the displayed portion is subject todisplay-price sliding. If the displayed portion of the reserve order is decrementedsuch that less t n one round lot would be displayed, the isplaye portion of thereserve ord r shall be refreshed for either: (i) the riginal displayed quantity; or(ii) the entire reserve quantity, if the total number of unexecuted shares in theorder is smaller than the original User instructed display d quantity. Each timethe displayed portion of the rder is refreshed from the reserve quantity, thatp rtion is prioritized be ind other existing displayed orders; the priority of thenon-displayed portion, however, is unchanged by the refresh process. A reserveorder:(A) Must be a limit order. 
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B) Must have a TIF of DAY, GTX, SYS, or GTT.(C) All orders will be treated as LTSE Only, as defined in LTSE Rule 11.190(b)(6).D) ay not be an ISO, as defined in paragraph (b)(12) below.E) ust be submitted with a limit price.(F) May be submitted dur the Pre-Market Session, Regular Market Session,and Post-Market Trading Session.G) ay not be marked MQTY, as defined in paragraph (b)(11) below.(H) Must be at least one round lot. If an order marked for display is submittedwith, or decremented either by execution or the User order amendment to anorder quantity of less than one round lot, it will be treated as an odd lot orderwhich is by definition non-displayed and will receive a new time stamp,pursuant to LTSE Rule 11.220(a)(1)(C).(3) Non-Displayed Or er. An order for which no portion is displayed on theExchange. A non-displayed order:(A) May be a market order or limit order. Market orders are never eligible to reston the Order Book, and are thus considered by definition to be non-displayable.(B) May have any TIF described in s ction (c) of this LTSE Rule 11.190. Note thatIOC orders are never eligible to rest on the Order Book, and are thusconsidered by definition to be non-displayable.C All orders will be treated as LTSE Only, as defined in LTSE Rule 11.190(b)(6).(D) May be an IS , as defined in paragraph (b)(12). ISOs may only be markedwith a TIF of IOC.E) ay e su m tte with a limit price, but this is not required for a market order.(F) May be submitted during the Pre-Market Session, Regular Market Session,and Post-Market Session.G) ay e a MQTY, as defined in paragraph (b)(11) below.(H) May be an odd lot, round lot, or mixed lot.(4) Odd Lot Order. An order to buy or sell an odd lot as defined by Rule 11.180. Oddlot orders are non-displayed orders. Orders that upon entry are less than one (1) 
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round lot are determined to be non-displayed orders. Displayed orders that aredecremented by execution or User or er amendment to less than one round lotwill be treated by the System as non-displayed orders.(5) Mixed Lot Order. An order to buy or sell a mixed lot s defined by Rul 11.180.Odd lo portions of mixed lot orders marked for display are only eligible to beProtected Quotations if aggregated to form a round lo . Displayed orders that aredecremented by execution or User order amendment to less than one round lotwill be converted by the System to non-displayed orders.(6) LTSE Only Or er. Any order t at is submitted into the System. LTSE Only Or ersare ranked and executed on the Exchange pursuant to LTSE Rule 11.220 andLTSE Rule 11.230(a). An LTSE Only Order posting to the Order Book will besubject to the price sliding process as set forth in section (g).7 eserve .(8) Reserved.9) eserve .( 0) Reserved.(11) Minimum Quantity Order (“MQTY”). A non-displayed order which must have atleast the minimum indicated share size satisfied in order to execute. Up n orderentry or order amendment by User th “effective minimum quantity” of anorder is equal to the lesser of the submitted minimum quantity or the total sharesize of the order. A MQTY:A May be a market order or limit order.B) Will have a TIF of IOC as described in LTSE Rule 11.190(c)(1).C Reserved.D) ay not be an ISO, as defined in paragraph (b)(12) below.(E) May be submitted with or without a limit price.(F) May be entered during the Pre-Market Session, Regular Market Session, andPost-Market Session.(G) May be an odd lot, round lot, or mixed lot. 
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(12) Inter-market Sweep Orders. The System will accept incoming Inter-market SweepOrders (“ISO”) (as such term is defined in Regulation NMS). In order to beeligible for treatment as an ISO, the limit order must be marked “ISO,” and theUser entering the order must simultaneousl route one or more additional limitorders marked “ISO,” as necessary, to away markets to execute against the fulldisplayed size of any Protected Quotation for th security with a price that issuperior to the limit price of the Inter-market Sweep Order entered in the System.Such orders, if they meet the requirements of the foregoing sentence, may beexecu ed at one or multiple price levels in the System without regard to ProtectedQuotations at away markets consiste t with Regulation NMS (i.e., may tradethrough suc quotations). The Exchange relies on the marking of an order as anISO rder when ha dling such order, and thus, it s the entering User’ssponsibili y, and not the Exchange’s responsibility, to comply with therequirements of Regulation NMS relating to ISOs. An ISO:A ust be a limit order.(B) Must have a TIF of IOC.C Reserved.(D) ust be submitted with a limit price.(E) May be submitted during the Pre-Market Session, Regular Market Session,and Post-Market Session.F) ay not be marked MQTY.(G) May be an odd lot, round lot, or mixed lot.
* * * * * Supplementary Material * * * * .01 Priority of Non-Display Portions of Reserve Orders.When initially posting to th Order Book, the non-displayed portion of a reserve order will beporfioitrithizaevdinbgeahinnedwaenrytimpree-setxaimstin.gThnoisnhdoisldpslatyreude inevternesiftaantythseucphricineteartewsthisichreit-pisricpeodstaesd aas a resultconsequence of the displayed portion of that reserve order being posted to the Order Book (i.e.having tightened the spread). 
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(c) Time-in-Force. Orders must have one of the following TIF instructions:(1) Immediate-or-Cancel (“IOC”). Orders entered into the System marked IOC areexecuted on the Exchange, in whole or in part, as soon as such ord r is received,and the portion not so executed is canceled. Orders marked IOC are neverposted to the Order Book, and are considered by definition to be non-displayableorders.(2) Day (“DAY”). Orders entered into the System marked DAY may queue during thee-Market Session. When queued, ders will participat in the OpeningProcess before becoming available for the Regular Market Session. Ordersmarked DAY are only available for trading during the Regular Market Session,and expire at the end of the Regular Market Session.(3) Good ‘til Extended Day (“GTX”). Orders entered into the System marked GTXmay queue during the Pre-Market Session. When queued, orders will par icipatein the Opening Process before becoming available for the Regular MarketSession. Orders marked GTX are available for trading during both the Regularand Post-Market Session, and expire at the end of the Post-Market Session.(4) System Session (“SYS”). Orders entered into the System marked SYS may tradeduring System Hours and expire at the end of the Post-Market Session.(5) Good ‘til Time (“GTT”). Orders ntered into the System marked GTT may tradeduring System Hour and expire at the earlier of the User specified expire time,or the end of the Post-Market Session.(d) Cancel and Cancel/Replace (“Order Amendment”) Messages. A User may, byappropriat entry in the System, c ncel or replace an existing order entered by theUser, subject to the following limitations.(1) Orders may only be replaced if the order has a TIF instruction other than IOC,and if the order has not yet been fully executed. Market orders may not bereplaced.(2) Reserved.(3) Supported Fields. Only the limit price and the order quantity ize f the ordermay be changed by a Replace Message and are considered supported fields. If aUser d sires to ch ge any other terms of an existing order, the existing ordermust be canceled and a new order must be entered. 
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(4) Inval Fields. Symbol, side, ex cution instruction, order type, and TIF areconsidered invalid fields. If a User attempts to modify an invalid field bysubmitting a Replace Message, the order amendment will be rejected by theExchange. If a User desires to modify an invalid field on an order, the existingorder must be canceled, and a new order must be entered.(5) Unsupported Fields. All fiel s not listed in paragraph (3) and (4) above areconsidered unsupported fields. If a User desires to modify an unsupported field,the existing order must be canceled and a new order must be entered.(6) If an order amendme t contains an invalid fiel , as defined in par graph (4)a ove, alone or in conjunction with a supported field, defined in paragraph (3)bove, the Exchange will reject the amendment. If an order amendment containsan unsupport d field alone, defined in paragraph (5) above, the Exchange willreject the amen ment. If an order amendment contains an unsupported field anda supported field, the Exchange will amend the support d field and ignore theunsupported field. The Exchange will periodically update its FIX specification tospecify supported fields, invalid fields, and unsupported fields.(7) Cancel and Cancel/Replace messages will be processed in the order in whichthey are received by the System.(8) Notwithsta ding anything to the contrary in these LTSE Rules, no cancellation orreplacement of an order will be effective until such message has been receivedand processed by the System(e) AGID Modifier. Any active order designated with an AGID modifier will be pr ventedfrom executing against a resting opposite side order also desi nated with the sameAGID modifier and originating from the same MPID or Exchange User (any suchidentifier, a “group type”). In situations when two orders subject to anti-internalizationwould match, the older of the orders is canceled. A determination of “older” in th srega d is based upon the time the order is received by the System, including by initialorder entry or User revision (i.e., cancel/replace). The group type elected by aMember controls the interaction be ween two orders marked with AGID modifiers.(1) Group Type. T e User group type will prevent any two orders from matching thatare marked with the same AGID modifier originating fro the same User. TheMPID group type will also prevent any two orders from matching that are markedwith the same AGID modifier originating from the same MPID.(2) Default Order Marking. Based on User instruction, the Exchange may markorders with a default AGID modifier by FIX session (i.e., order entry port). 
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Principal and Agency/Riskless Principal orders may have different defaultsettings.(3) Free-to-Trade Identifier. Users may designate an order s available to match withpposite side orders within the elected group type by marking the AGID modifierof the order with the “free-to-trade” identifier.(4) Compatibility with MQTY, s described in paragraph (b)(11) above. In the eventan active order subject to anti-internalization is a MQTY the Exchange w lldet rmine satisfaction of the size requirement wit out excluding any restingorders from the same User or MPID that would ot erwise be canceled under anti-internalization. This may result in total executed shares being less than theminimum quantity size value i an amount equal to the shares prevented fromexecuting resulting from anti-internalization.
* * * * * Supplementary Material * * * * .01 Best ExecutionTbehsetEexcehcauntiogen noowteeds tohaotrudseersorfetcheeivAeGdIfDromocduifsietormdoerss. nAostsreucliehv, emoarrkoetht eprawr iisceipmanotdsifuystinheg dthuety ofAbbeGcttIaeDur)mstehotdhnifeietyhrwewyeillrwenoseuueldbdjhetoactvteatokoearniagtpini-pinarlltoeyprrnoiaabtlizteainastteioedpnsifuteltoximeecnaustetuiolyrenrceoucfsethtivoeemotehrrdeeosrrdawemarses tenhoxaettcinduohtioibnnitoetpdericxbeeyc(auonterti-internalization..02 Firm Quote ObligationsMarket Maker and other Users must not use the AGID modifier to evade the firm quotationobligation, as specified in LTSE Rule 11.151(b)..03 Just and Equitable Principles of TradeThe AGID modifier must be used in a manner consistent with just and equitable principles of trade. 

(f) Order Price Collars and Constraints(1) Order Collar. Except for orders that are eligible for the Cross Book pursuant toR le 11.231 during the Opening Process for non-LTSE-listed securities or theAuction Book pursuant to LTSE Rule 11.350(a)(1) during he auction process forLTSE-list d securities, the Exchange Or er Collar prevents any incoming orderor order resting on the Order Book, includi those marked ISO, from executingat a price outside the Ord r Collar price range, i.e. prevents buy orders fromtrading at prices above the collar and prevents sell orders from trading at prices 
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below the c llar. The Order Collar price range is calculated using the numericalguidelines for clearly erroneous executions. Executions are permitted at priceswithin the O der Collar pric range, inclusive of the boundaries. Any portion of amarket order that would execu e at a price beyond he Order Collar is canceled.Any remainder of a limit order that would execute at a price beyond the OrderCollar is posted to the Order B ok or canceled as per User instructions. Bothdisplayed and non-displayed portions of limit orders may post on the Order Bookat the Order Collar Price, but never more aggr ssive. Such orders may be re-priced to a compliant price within or at he Order Collar as the Order Collar pricechanges due to changing market conditions.(A) The Order Collar Reference Price is equal to the most current of the following:(i) Consolidated last sal price disseminated during the Regular MarketSession on trade date.(ii) Last trade price disseminated outside of the Regular Market Session(Form T, as communicated by the relevant SIP) on trade date whichother than for the Form T designation would have been considered avalid last sale price.(iii) If neither (i) or (ii) are available, prior day’s Official Closing Price from thelisting exchange, adjusted to account for corporate actions, news events,etc.(B) In the absence of an Order Collar Reference Price, t e Exchange will eitherpr vent t ading in a security (by rejecting orders for the security) or suspendthe Order Collar function, in the interest of maintaining a fair and orderlymarket in the impacted security.(C) The Exchange calculates the Order Collar price range for a secur ty byapplyi g the Num ric l Guideline for the appropriate market session andreference price (see table elow) to the Order Collar Reference Price, asdefined in paragraph (A) above. The result is added to the Order CollarReference Price to determine the Order Collar Pri for buy orders, while theresult is subtracted from the Order Coll r Reference Price t determine theOrder Collar Price for sell orders. The appropriate Order Collar Price isassigned to a l orders upon entry and enforced throughout the li of an order;the Order Collar Price is updated each time the Order Collar Reference Priceis updated by the System. 
293



  

                 
                                                                                                                                                                                                                                                                                    

0

( )
e

nt t r

edisplayed interes ntt
(ii r

ORDER COLLAR 
(D) The Numerical Guideline used in the Order Collar Price calculation is basedo

REFERENCE PRICE NUMERICAL GUIDELINES ARKET ESSIONSNUMERICAL GUIDELINESGreaterd thanl $0.00$ upin di 25 00 10% 20%
n the table below: 
to an c u ng . 

PREM-MARKEST AND POST-REGULAR MARKET SESSION 
Greater than $25.00 up 5% 10%to and including $5 .00Greater than $50.00 3% 6%These percentages are based upon the numerical guidelines for clearlyerroneous executions under LTSE Rule 11.270.2 Reserved(3) Crossed Market Collar. In the event that a Protected Bid is crossing a ProtectedOffer, the System does not execute any portion of an active buy order at a pricmore than the greater of five cents ($0.05) or one half of a percent (0.5%) higherthan the lowest Protected Offer, or any portion of an active sell order at a pricemore than the greater of five cents ($0.05) or one half of a percent (0.5%) lowerthan the highest Protected Bid, unless such order is marked ISO. Whe an orderpos s to or is res ing on the Order Book while a Protected Bid is c ossing aProtected Offer, the order will price slide in accordance with the price slidingprocess, pursuant to LTSE Rule 11.190(g).(4) One-Sided Markets. One-Sided Markets are markets which lack either aProtected Bid or a Protected Offer.(A) In a One-Sided Market, non-displayed interest is handled in the followingmanner:(i) Non-displayed in erest entering the System will first t st for availableresting on the Order Book. A y unexecuted non-displayed interest will be unavailable to trade once it posts on the OrderBook.) Resting non-displayed interest on LTSE is unavailable to trade.(iii) When a two-sided market eturns, non-displayed orders becomeavailable at their relative priority. 
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(B) In a One-Sided Market, displayable interest is handled in the followingmanner:(i) When LTSE receives displayable interest on the same side of the marketas the Protected Bid or Protected Offer:a. Displayable interest m rk d LTSE Only posts and displays at themost aggressive allowable price.b. Reserved.(ii) When LTSE receives displayable interest on the side of the marketopposite a best Protected Quote:a. Displayable nte t marked LTSE Only is eligib e to trade withinte t that is present on the Exchange and will ost any unexecutedshares, order instructions allowing, subject to displayed-price sliding,as per section (g) below.b. Reserved.(5) Zero Markets. Zero Markets are markets in which neither a Protected Bid nor aProtected Offer exists.(A) In a Zero Market, resting non-displayed interest is unavailable to trade. Whena Two-Sided Market returns, non-displayed orders become available at theirrelative priority.(B) In a Zero M rket, displayable interest will post and display at the mostaggressive allowable price.(g) Price Sliding. T e System will process orders pursuant to the “price sliding process,” which includes the following:(1) Display-Price Sliding.(A) An order eligible f r display by the Exchange that, at the time of entry, wouldcreate a violation f Rule 610(d) of Regulation NMS by locking or crossing aProtected Quotation of an external market will be ranked and displayed by theSystem at one (1) minimum price variant (“MPV”) below the current NBO (forbids) or one (1) MPV above the current NBB (for offers) (“display-pricesliding”). 
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(B) An order subject to display-pr ce sliding will retain its limit price irresp ctive ofthe price at which such order is ranked and displayed. In the event the NBBOchanges such that an order s bject to display-price sliding would no longerlock or cross the Protected Quotation of an external marke , the order willreceive a new timestamp, and will be display at the most aggressivep rmissible price. Such orders may be repriced once or multiple times,depending on changing market con itions and the order’s limit price.(C) The following orders are subject to display-price sliding:(i) LTSE Only orders are always subject to display-price sliding, asapplicable.(ii) The displayed portion of a reserve order is always subject to the display-rice sliding ro ess when being refreshed from the non-displayedportion, as applicable.(2) N n-Displayed Price Sliding. A non-displayed limit order posting to the OrderBook which has a imit price more aggressive t an the Protected Quotation of anexternal market will be booked and ranked by the System at the current NBO (forbids) or at the current NBB (for offers). To reflect changes to the NBO or NBB,the order is automatically re-priced by the System in response to changes in theNBO or NBB up to the order’s limit price.(3) Locked and Crossed Markets.(A) In the event that the market becomes locked, the System will observe thefollowing practices for displayed orders:(i) Resting orders that are displayed at the price of the locking quotation(“locking price”) as defined in LTSE Rule 11.310, and w re origi allydisplayed in compliance with rules and regulations of the Exchange andthe Act will maintain their displayed price and quantity.(ii) Displayable orders posting to the Order Book on the same side as anorder which is l cked and was riginal y displayed, as per subparagraph(i) above, re not p rmitted to join the locking price. Such orders will bedisplayed and ranked by the System pursuant to the Exchange’s display-price sliding practices described in paragraph (1) above.(B) In the event that the market becomes crossed, the System will observe thefollowing practices for displayed orders: 
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(i) Resting orders that are displayed at a price which ha become crossedand were originally displayed in compliance w th rules and regulations ofthe Exchange and the Act will maintain their displayed price and quantity.(ii) Displayable buy (sell) orders being posted to the Order Book during acrossed marke wil be displayed and ranked by the System one (1) MPVbelow (above) the lowest Protected Offer (highest Protected Bid).(C) In the event that the market becomes locked, non-Displayed orders posting tothe Order Book on the same side as an order wh ch is locked will be rankedby the System pursuant to the Exchange’s non-display price sliding practicesin paragraph (2) above.(D) In the event that the market becomes cros ed, the System will observe thefollowing practices for non-displayed orders:) Resting non-displayed orders will maintain their price and quantity.(ii) Incoming non-displayed orders will be priced by the Sys m to be nomore aggressive than the crossing price, the lowest Protected Offer forbuy orders and the highest Protected Bid for sell orders.(4) Short Sale Price Sliding. The re-pricing described in this subparagraphconstitutes “short sale price sliding” for short sale orders.(A) For purposes of this LTSE Rule, the terms "covered security", "listing market",and "national best bid" shall have the same meaning as in Rule 201 ofRegulation SHO. The term Short Sale Period is defined in LTSE Rule11.290(d). The term Short Sale Price Test is defined in LTSE Rule 11.290(b).(B) During a Short Sale Period, any active short sale order not marked shortexempt is prevented by the System from executing at or below the currentNBB.(C) A short sale or er not m rked short exempt that, at the time of entry, couldnot executed or displayed in compliance with Rule 201 of Regulation SHOwill b repriced and ranked by the System on the Order Book at a price qualto one MPV above the current NBB (the “Permitted Display Price”). To reflectdeclines in the NBB, the System will continue to re-price a resting displayedshort ale order n t marked short exempt to be equal to the higher of t eorder’s limit price or a Permitted Display Price. In the event the NBB changessuch that the price of a Non-Displayed Order subject to Rule 201 of 
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Regul tion SHO would lock or cross the NBB, the order will receive a newtimestamp, and will be re-priced by the System at the Permitted Price.(D) During a Short Sale Period, the System may execute a displayed short saleord r not marked short exemp (including the displayed portion of a short salereserve order ot marked short exempt) below th Permitted Display Price if,a the time of initial display of such short sale order, the order was displayedat pric above the then current NBB. This pr vision doe not apply toa e refreshing from the non-displayed portion to the displayed portion of ahort sale reserve order not marked short exempt; such displayed portion issubject to short sale price sliding.(5) During a Short Sale Period, orders marked "short exempt" will not be subject toshor sale price sliding. The System will acc p ord rs marked "shor exempt" atany time when the System is open for order entry, regardless of whether theShort Sale Price Test has been triggered.(6) Limit Up-Limit Down Price Constraint. For purposes of this LTSE Rule 11.190,the terms “Plan” and “Limi Up-Limit Down Plan” mean th Plan to AddressExtraordinary Market Volatility Pursuant to Rule 608 of Regulation NMS. Theterm “Lower Price Band” and “Upper Price Band” (each a “Band Price”) shall bedefined as per the Plan. A order that would post to the Order Book with a limitprice more aggressive than th appl cable Upper Price Band (for buy orders) orLowe Price Band (for sell orders) will be posted, and displayed if applicable, atthe Price Band. An o der subject to Limit Up-Limit Down Price Constraint willretain its limit price irrespective of the prices at which such order is ranked. In theevent the Band Price changes such that an order subject to Limit Up-Limit DownPrice Constraint would no longer be more aggressive than the Band Price, thorder will be re-priced to the most aggressive allowable price and receive a newtimestamp. 
* * * * * Supplementary Material * * * * .01 Price Sliding and Time Priority.Due to the way in which LTSE processes actions to resting order , sp cificall wh n re-pricing,ordders’s’ rtiemlaetivperiotimritye, parsiotrhiteytisimgewnheeranllyit pisrepsoesrtveeddt.oLthTeSEboaosksaigtnasgtimiveenpprrioicreit,y,asnpdeecaifcichatllyimae rtehsetingSystem re-prices an order, it necessarily receives a new t e priority (i.e. timestamp).Please note that except in the rare in ta ce of Limit Up-Limit Down Band Prices and LTSE OrderC llars requiring it, LTSE will otherwise never r -price a displayed der already posted on the Or erBook to a less aggressive price. Displayed orders and displayed portions of orders already posted 
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ar otherwise only ever re-priced to more aggre sive prices, as allowed by the prevailing market andthe limit price indicated by Users on those orders..02 Price Sliding of Displayed Orders Resting on the Order Book.Orders displayed on the Exchange which were display d a a price compliant with Regulation NMSa e generally permitted to maintain th ir displayed price in the event an away trading center locks orcrosses the price of the LTSE displayed orderWhen a reserve order refreshes its di played portion, the refreshing shares are ot permitted to bedisplayed at a price that locks or crosses the price of a protected quotation on an away market andare subject to display-price sliding pursuant to LTSE Rule 11.190(g)(1). 
Rule Series 11.200. Order GuidelinesRule 11.210. Minimum Price Variant(a) Bids, offers or orders in securities traded on the Exchange shall not be made in anincrement smaller than:(1) $0.01 if those bids or offers are priced equal to or greater than $1.00 per share;

(2) o$se
r0c.0u0ri0ty1 iisf tahnosNeMbSidsstoocrkopffuersuaarnetptoricReedgluelsastiothnaNnM$1S.0R0uplee6r 0s0h(abr)e(,4a7n),datnhde istrading on the Exchange; or(3) Any other increm nt established by the Com ission for any security which hasbeen granted an exemption fr m the minimum price increments requirements ofRegulation NMS Rule 612(a) or 612(b).Rule 11.220. Priority of Orders(a) Determination of Rank.(1) Orders rest ng in the Order Book shall be ranked and maintained based on thefollowing priority:(A) Price. Orders are ranked by the price at which they are resting on the OrderBook (“Resting Price”). The best priced order (the hig est priced resting orderto buy or the lowest price res ing order to sell) shall have priority over allother orders to buy (or orders to sell) in all cases.(B) Display. The System shall rank equally priced trading interest within theSystem by display. Displayed orders and displayed portions of orders will 
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have precedence over non-displayed orders, and non-displayed portions oforders at a given price.(C) Time. The System shall rank equally priced trading int rest with the sameisplay within the System in time priority. Subject to the Execution Processdescribed below, where orders to buy (or sell) are resting at the same pricewith the same display, the order clearly established as the ol est in theSystem at such particular price and display shall have precedence at thatpric and display, up to the number of shares of stock specified in the rder.Orders ar ranked by th time at which they are posted to the Order Book at agiven price, the first to be post d at a given pric being the oldest. Ordersmaintain their time priority once booked until one of the following occur, atwhich time the order will receive a new timestamp:(i) Order is incremented by the User by means of a Cancel/Replacepursuant to LTSE Rule 11.190(d).(ii) Order is re-priced by the User by means of a Cancel/Replace pursuant toLTSE Rule 11.190(d).ii) Reserved.(iv) Order is incremented by the System(v) The displayed portion of a reserve order is given a new timestamp whenit is refr shed by the System after receiving an execution thatdecrements the displayed portion of a reserve order below one round lotpursuant to LTSE Rule 11.190(b)(2).v ) Order is re-priced by the System pursuant to LTSE Rule 11.190(g).(vii) When a Displayed order is reduce to less than one round lot, it receivesa new timestamp and is considered a non-displayed order.(2) rders resting on the Order Book shall be ranked and maintained for theOpening Process based on the following priority:(A) Price. The best priced Cross Eligible Order (the highest priced resting orderto buy or the lowest priced r sting order to sell) has priority over all otherrders to buy (or orders to sell) in all cases. Market orders have precedenceover limit orders. Cross Eligible Ord rs resting on the Continuous Book areranked by the price at which they are resting on the Continuous Book; Cross 
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Eligible Orders resting on the Cross Book are ranked by the limit price definedby the User, if any (in each case, the order’s “resting price”).(B) i l . Equally price Cross Eligible Orders are ranked by isplay priority.Displayed orders and portions of Cross Eligible Orders will haveprecedence over non-displayed orders and non-displayed portions of CrossEligible Orders at a given price.(C) Time. Equally r ced Cross Eligible Orders with the same display priority arrank d in time priority. Where Cross Eligible Orders to buy (or sell) are rankedt the ame price with the same display priority, the oldest order at such priceand display shall have precedence at that price and display. Orders areranked by the ime at which they are post d to the Order Book at a givenpric , the f rst to be posted at a given price b ing the oldest. Cross El gibleOrders maintain th ir time priority once booked until one of the followingoccur, at which time the order will receive a new timestamp:(i) An order on the Cross Book is incremented by the User;) An order on the Cross Book is re-priced by the User;(iii) Reserved;iv) eservev) Reserved(vi) Any one f the eve s specified in LTSE Rule 11.220(a)(1)(C) occurs toan order on the Continuous Book.(3) Decrementing Order Quantity and Priority. In the event that less than the full sizeof an order is executed, the unexecuted size of the order shall retain priority ath same resting price i accordance with paragraph (1a) above, exc pt whenthe order is displayed and the remaining unexecuted shares have been reducedfrom a round lot or mixed lot to an odd lot in accordance with parag aph(a)(1)(C)(vii). In the event that an order is decremented by the User by means ofa Cancel/Replace pursuant to LTSE Rul 11.190(d), the order will not receive anew timestamp except f r Displayed orders or displayed portions of orders thatare decremented from round lot or mixed lot to an odd lot in accordance withparagraph (a)(1)(C)(vii).(4) Price Sliding and Priority. The Exchange assigns time priority, specifically aresting order’s time priority, as the time when it is posted to the Order Book at a 
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particular price, and each time the System re-prices an order, it necessarilyreceives a new time priority (i.e. timestamp).(5) Surrendering Preced nce. In the event a resting order having precedence on theOrd r Book cannot be executed due to its order inst uctions, the resting ordersurrenders its precedence in the Order Book only for the duration of the Systemprocessing the current active order. In the event a resting order havingp ecedence on the Order Book cannot be exec ted due to the active order’sorder instructions, that resting order does not surrender its precedence, and theactive order stops executing for this Order Book processing action.(6) Order Book Action Priority.(A) Actio s are actions taken by the System on orders resting in theOrder Book and include:i) e-pricing of orders.(ii) Refresh of displayed portions of reserve orders.(B) Each time the System initiates a Book Action pursuant t LTSE Rule11.220(a)(6) on an order resting on the Order Book, it does so pursuant to theOrde Book priority pursuant to LTSE Rule 11.220(a)(1), with the timestamp ofhe order or the port n of order upon which the action is taken b ing usedto determine time prior ty, the display of the order or the portion of the orderupon which the action is taken being used to determine display priority, andthe order’s Resting Price on the Order Book being used to determine pricepriority.(7) Anti-Int rnalization. Pursuant to LTSE Rule 11.190(e), U ers may direct thatorders entered into the System not execute against orders entered under thesame AGID modifier. I such a case, the System will ot permit such orders toexecute against one another, regardless of priority ranking.(8) Incoming Messages.(A) New Or ers, Cancel and Cancel/Replace messa s rec ived from Users,market data messages, and System component generated messages areprocessed by the System in strict time sequence.(b) Dissemination. The best-ranked displayable order(s) are disseminated pursuant toLTSE Rule 11.240(c)(1). 
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Rule 11.230. Order ExecutionSubject to the restrictions under these Exchange Rules or the Act, and the rules andregulations thereunder, orders shall be matched for execution in accordance with this LTSERule 11.230.(a) Execution Against t e LTSE Order Book. For purposes of this LTSE Rule 11.230, anyord r falling within the parameters of this paragraph shall be referred to as“executable.” An order will be canceled back to the User if, based on marketconditions, User instructions, applicable LTSE Rules, and/or the Act and the rules andregulations thereunder, such order is not executable and cannot be posted to theOrder Book.(1) Compliance with Rule 201 of Regulation SHO. For any execution of a short saleorder to occur on the Exchange when a short sale price test restriction is ineffect, the execution price must e higher than (i.e., above) the NBB, unless thesell order was initially displayed by the Sys em at a price above t e hen currentNBB or is marked “short exempt” pursuant to Regulation SHO. Short sale ordersare subject to the short sale price sliding process pursuant t LTSE Rule11.190(g)(4), as well as any other applicable price sliding process.(2) Compliance with Regulation NMS and Trade-Through Protection.(A) Regular Market Session. For any executi n to occur during the R gularMarket Session, the price must be equal to or better than the ProtectedNBBO, unless the order is marked ISO, or unless the execution falls withinanother exception set forth in Rule 611(b) of Regulation NMS.(B) Pre-Market Session and Post-Market Session. For any execution to occurduring the Pre-Market Session or Post-Market Session, the price must beequal to or better than the highest Protected Bid or lowest Protected Off r,unl ss the order is marked ISO, or a Protected Bid is crossing a ProtectedOffer.(C) Crossed Markets. Notwithstanding sub-paragraphs (A) and (B) above, in theevent that a Protected Bid is crossing a Protected Off , whether during oroutside of the Regular Market Session, unless n order is marked ISO, theExchange will enforce the Crossed Market Collar pursuant to LTSE Rule. f)(3) and the price sliding process pursuant to LTSE Rule11.190(g)(3).(3) Compliance with Limit Up-Limit Down. For any executions to occur during theRegular Market Session, such executions must comply with the Plan, as set forth 
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in LTSE Rule 11.280(e) and the price sliding process pursuant to LTSE Rule11.190(g)(5).(4) Execu ion against the LTSE Book. An incoming active order will first attempt tobe matched for execution against orders in the LTSE Book, as described below.(A) Buy Orders. An incoming order to buy will be automatically executed to theextent that it is priced at an am unt that equals or exceeds the resting price ofany order to ell in th Order Book and is execu able, as defined above. Suchorder to buy shall be executed at the price(s) of the lowest priced order(s) tosell having priority in the Order Book.(B) Sell Orders. An in oming order to sell will be automatically executed to theextent that it is price at an amount that equals or is le s than the restingprice of ny other order to buy in the Order Book and is executable, asdefined above. Such order to sell shall be executed at the price(s) of thehighest priced order(s) to buy having priority in the Order Book.(C) Consistent with Rule 11.190, orders are permitted o post non-displayed andrest non-displayed on the Order Book at prices that lock contra-side liquidity,provided, howeve , th t the System will never display a locked market.Subject to sub-paragraph (A) or (B) above, orders are never permitted to postn -displayed nor rest non-displayed on the Order Book at prices that crosscontra-side liquidity.(D) Reserved.(b) Reserved.c Reserved.(d) S lf-Help. The Exchange shall tak advantage of the self-help provisions ofRegulation NMS. Pursuant to the self-help provisions, the System may execute atransaction th t would constitute a trade-through of a Protected Quotation displayedon an way trading center f such away trading center is experiencing a failure,material delay, or malfunction f its sys ms or equipment. If an away trading centerpublishing a Protected Quotation repeatedly fails to respond within one second toorders s nt by the System to access such away trading center’ Protected Quotation,the System may disregard those Protected Quotations when displaying, canceling orexecuting orders on the Exchange. When invoking self-help, the Exchange will:(1) Notify the non-responding away trading center immediately after (or at the sametime as) electing self-help; and 
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(2) Assess whe her the cause of the problem lies with the System and, if so, takingimmediate steps to resolve the problem instead of invoking self-help.(e) Reserved.Rule 11.231. Regular Market Session Opening Process for Non-LTSE-Listed Securities(a) Order Entry and Cancellation before the Regular Market Session Opening Process(“Opening Process”). Prior to the beginning of Regular Market Hours, Users who wishto participate in the Opening Process may enter orders designated with a TIF of DAYnd limit orde s d signated with a TIF of GTX, which shall queue in the System andare eligible for execution in the Opening Process (the “Cross Book”); interest restingn the Order Book in the Pre-Mark t Session available for continuous tradin (i.e.,orders on the Continuous Book) are also eligible for execution i the Openi gProcess (collectively, “Cross Eligible Orders”). Orders with a Minimum Quantity asdefined in LTSE Rule 11.190(b)(11) are not eligible for execution in the OpeningProcess, and therefore not Cross Eligible Orders.(1) s on the Continuous Book and orders on the Cross Book (collectively, theOrder Book) shall be ranked and maintained for the Opening Process pursuant toLTSE Rule 11.220(a)(2), as follows:A eserve .B) eserve .(C) Reserved.(D) Limit orders on the Cross Book ar ranked and eligible for execution in theOpening Process at their limit price.(E) Non-displayed limit orders and non- isplayed portions of reserve orders onthe Continuous Book are ranked and eligible for execution in the OpeningProcess at the order’s limit price.(F) Displayed limit orders on the Continuous Book are ranked and eligible forexecution in the Opening Process at their resting price.(b) erforming the Opening Process. The Exchange will attempt to perform the OpeningProcess eginning at the tart of Regular Market Hours, in which the Exchangematches buy and sell Cross Eligible Orders that are executable at the Opening MatchPrice, as described in paragraph (c) below. 
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(1) Execution Priority. Cross Eligible Orders w ll be processed in accordance withthe Exchange's determination of order priority pursuant to LTSE Rule11.220(a)(2). To the extent there is executable ntra side interest, market orderswill be executed at the Opening Match Price according to time priority. After thexecution of all market orders, the remaining Cross Eligible Orders priced moreaggressively than the Opening Match Price will be executed in price – display –time priority at the Opening Match Price. Al remaining Cross Eligible Orderspriced qual to the Opening Match Price will execute in display–time priority atthe Opening Match Price. Executions will occur until there is no remaining v lumeor there is n imbalance of Cross Eligible rders (the process described above inthis paragraph (b), collectively, b ing the “Opening Match”). All AGID modifiers,as defined in LTSE Ru e 11.190(e), will not be supported for executions in t epening Match, but will be enforced on all unexecuted shares released to theOrder Book following the Opening Match.(2) Transition to Regu ar Market Session. An imbalance of Cross Eligible Orders onthe buy side or sell side may result in orders that are not executed in whole or inpart. Unexecuted Cross Eligible Orders to buy (sell) that ar priced at or above(below) the Cross Price Constraint (but remaine unexecuted due to animbalance of Cross Eligible Orders) will price slide pursuant to LTSE Rule11.190(g) and all remaining unexecuted Cross Eligible Orders, along with anyorders that were eith r ineligible to participate in the Opening Process or toopassive to be executed in the Opening Process, will be releas d to the OrderBook for continuous trading or canceled in accordance with the terms of theorder.(c) Determination of the Opening Match Price.(1) Definitions.(A) The term “Away Protected NBB” or “Away Protected NBO” shall mean thenational best bid or offer, respectively, that is a Protected Quotation and not aquotation of the Exchange.(B) The term “Away rotecte Bid” or “Away Protected Offer” shall mean aProtected Bid or Protected Offer, respectively, that is not a quotation of theExchange.(C) The term “Cross Price Constraint” shall mean, collectively, the upper andlower threshold prices within which the Opening Match must occur, inclusiveof the boundaries. During a crossed market, if the upper threshold price isbelow the lower threshold price when performing the Opening Process, no 
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Opening Match will occur, orders eligible to post on the Order Book will priceslide in accor ance with the price sliding process pursuant to LTSE Rule11.190(g), and the security will open for trading on LTSE in accordance withprevailing market session rules.(i) The upper threshold price of the Cross Price C nstraint is equal to thelesser of the price of the Away Protected NBO or the upper threshold ofthe Order Collar price range for the Regular Mark t Sessio , calculatedpursuant to Rule 11.190(f)(1)(C), except in the event that an AwayProtected Bid is crossing an Away Pro ected Offer, the upper thresholdprice is equal to the greater of five cents ($0.05) or one half of a percent(0.5%) higher than the lowest Away Protected Offer.(ii) The lower t reshold pric of the Cross Price Constraint is equal to thegr ater of the p ice of the Away Protected NBB or the lower threshold ofthe Order Collar price range for the Regular Mark t Sessio , calculatedpursuant to Rule 11.190(f)(1)(C), except in the event that an AwayProtected Bid is crossing an Away Pro ected Offer, the lower thresholdprice is equal to the greater of five cents ($0.05) or one half of a percent(0.5%) lower than the highest Away Protected Bid.(D) The term “Cross Tie Breaker” shall mean the price of the most current OrderCollar Reference Price pursuant to LTSE Rule 11.190(f), rounded to thenearest MPV.(2) The Opening Match Price in a Two-sided Market. When the Exchange performsthe Opening Proce s for a security, if both an Away Protected Bid and AwayProtected Offer exist for the subject security, the following process will be used todetermine the Opening Match Price.(A) T e Opening Match shall occur at the price that maximizes the number ofshares of Cross Eligible Orders to be executed;(B) If more than one price exists under subparagraph (A) result g in a cross pricerange, the Opening Match shall occur at the price at or within such range thatis not lower (higher) than the most aggressive unexecuted buy (sell) order;(C) If more than one price exists under subparagraph (B), the Opening Matchshall occur at the price closest or equal to the Cross Tie Breaker; and(D) If the Opening Match Price established by subparagraphs (A)-(C) ab ve isbelow (above) the lower (upper) threshold price of the Cross Price Constraint, 
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the Opening Match shall occur at the lower (upper) threshold price of theCross Price Constraint.(3) The Opening Match Price in a One-Sided or Zero Market. When the Exchangeperforms the Opening Process for a security, if there is a lack of an AwayProtected Bid and/or Away Protected ffer for the subject security, the followingprocess will be used to determine the Opening Match Price.A The Opening Match shall occur at the price of the Cross Tie Breaker; and(B) If the price that exists under subparagraph (A) is below (above) the lower(upper) threshold price of the Cross Pr ce Constraint, the Opening Match shalloccur at the lower (upper) threshold price of the Cross Price Constraint, if any.(d) Opening Process Contingency Procedures.(1) When a disruption occurs that prevents the execution of the Opening Process asset forth above, LTSE shall apply the following Opening Process ContingencyProcedures.(A) LTSE will publicly announce that no Opening Pr c ss will o cur. All orders onthe Order Book will be canceled, and LTSE will open the security for tradingwithout an Opening Match.(e) If a ecurity is subject to a halt, suspension, or pause in trading during the Pre-MarketSession, the Exchange will not accept o ders in the s curity for queuing on the CrossBook and participation in the Opening Process or otherwise. Pursuant to LTSE Rule11.271, any order submitted during a halt will be rejected by the System. An ordersresting on the Ord r Book at the time of a trading halt will not be canceled by theSystem, and will be unavailable for trading during the trading halt, but will beavailable for cancelation by the submitting User. If the halt, suspension, or pauseremains in effect at the start of Regular Market Hours, the Opening Process will notoccur at the normally sc eduled time. Instead, once the security resumes trading, theExchange will conduct the Opening Process with any Cross Eligible Orders thatremain. Following the conclusion of the Open ng Process, the Exchange will acceptand execute orders as usual in accordance with prevailing market session rules.(f) ursuant to Rule 611(b)(3) of Regulation NMS, orders executed in the OpeningProcess shall constitute a single-priced opening transaction by th Exchange andmay trade-through or trade-at the price of any other Trading Center’s Manual orProtected Quotations. 
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Rule 11.240. Trade Execution, Reporting, and Dissemination of Quotations(a) Executions occurring as a result of orders matched against the LTSE Order Bookshall be reported by the Exchange to an appropriate consolidated transactionreporti g system to t e extent required by the Act and the rules and regulationsthereunder. The E change shall promptly notify Users of all executions of their ordersas soon as such executions take place.(b) The Exchange shall identify all trades executed pursuant to an exception orexemption from Rule 611 of Regulation NMS in accordance with specificationspproved by the operating committee of the relevant national market system p an foran NMS stock. If a trade is executed pursuant to both the ISO exception of Rule611(b)(5) of Regulation NMS and the self-help exception of Rule 611(b)(1) ofRegulation NMS, such trade shall be identified as executed pursuant to the ISOexception.(c) Display of Automated Quotations. The System will be operated as an “automatedmarket center” within the meaning of Regulation NMS, and in furtherance thereof, willdisplay “automated quot tions” within the meaning of Regulation NMS at all timesexcept in the event that a systems malfunction renders the System incapable ofdisplaying automated quotations.(1) Dissemination of Quotation Information. The aggregate of the best-rankedorder(s), pursuant to LTSE Rule 11.220, to buy, and the best-ranked order(s) tosell that are displayable in the Order Book, shall be collected and made availableto quotation vendors for dissemination pursu nt to the requirements of Rule 602of Regulation NMS. The Exchange will maintain connectivity an access,pursuant to the Consolidated Tape Association (“CTA”) Plan and UnlistedTrading Privileges (“UTP”) Plan (collectively, “the SIPs”) for dissemination ofquotation information.(d) Dissemination of Last Sale Information. Executions occurring as a result of ordersmatched against the Order Book, pursuant to LTSE Rule 11.230, shall b collectedand made available to last sale vendors for dissemination. The Exchange willmaintain connectivity and access, pursuant to the SIPs for dissemination of last sale(i.e., execution) information.Rule 11.250. Clearance and Settlement; Anonymity(a) Each User must ei her (1) be a member of a registered clearing agency that uses acontinuous net settlement (“CNS”) system, or (2) clear transactions executed on theExchange throug another User that is a member of such a registered clearingagency. The Exchange will maintain connectivity and access to the Universal Trade 
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Rule(a) 

Capture (“UTC”) of the National Securities Clearing Corporation (“NSCC”), asubsidiary of the Depository Trust & Clearing Corporation (“DTCC”), for transmissionof executed transactions. If a User clears transactions through another User that is amember of a registered clearing agency (the “clearing member”), the clearing membersh ll affirm to the Exchange in writing, through letter of authoriz tion, letter fguara tee, or other greement accept ble to the Exchange, its agreement to assumeresponsibility for clearing and settling any and all trades executed by the Userdesignating i as its clearing firm. The rules of any such clearing ag ncy shall governwith respect to the clearance and settlement of any transactions executed by theMember on the Exchange.(1) Solely at the discretion of the Exchange, a User may clear transact ons executedon the Exchange throu h a non-Member that is a member of a foreign clearingagency with which a reg stered ing agency has an agreement of mutualrecognition, and is permitted to clear transactions of the Member in the registeredclearing agency’s CNS system.Each transaction executed within the System is execu ed on a locked-in basis andshall be automatically processed for clearance and settlement.The transaction reports produced by the System will indicate the deta ls oftransactions executed in the System but shall ot reveal contra party identities.Except as set forth in paragraph (d) below, transactions executed in the System willalso be cleared and settled anonymously.Except as required by any registered clearing agency, the Exchange will reveal theidentity of a User or User’s clearing firm in the following circumstances:1 For regulatory purposes or to comply with an order of a court or arbitrator; or(2) When a registered clearing agency c ases to be the User’s clearing firm, anddetermines not to guarantee the settlement of the User’s trades.11.260. Limitation of LiabilityNEITHER THE EXCHANGE, NOR ANY OF IT AG NTS, EMPLOYEES,CONTRACT RS, OFFIC RS, DIRECTORS, SH REHOLDERS, COMMITT EMEMBERS OR AFFILIATES (“EXCHANGE-RELATED PERSONS”), WILL BE LIABLEO ANY USE , OR SUCCESSOR , REPRESENTATIVES, OR CUSTOMERTHEREOF, OR ANY PE SONS ASSOCIATED THEREWITH, FOR ANY LOSS,DAMAGES, CLAIMS, OR EXPENSES:(1) GROWI OUT OF THE USE OR ENJOYMENT OF ANY FACILITY OF THEEXCHANGE, INCLUDING, WITHOUT LIMITATION, THE SYSTEM; OR 
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(2) ARISING FROM OR OCCASIONED BY ANY INACCURACY, ERROR ORDELAY IN, OR O ISSIO OF OR FROM HE C LLECTION, CALCULATION,COMPIL I , MAINTENANCE, REPORTING, DISSEMINATION OF ANYINFORMATION DE IVED FROM SYSTEM OR ANY THER FACILITY OF, RESULTING EITHER FROM ANY ACT OR MISSION BYTHE EXCHANGE OR ANY EXCHANGE-RELATED PERSON, OR FROM ANYACT, CONDITION, OR CAUSE BEYOND THE REASONABLE CONTROL OFTHE EXCHANGE OR ANY EXCHANGE-RELATED PERSON, INCLUDING, BUTNOT LIMITED T , FLOOD, EX RAORDINARY WEATHER CONDITIONS,EARTHQUAKE OR OTHER ACTS OF GOD, FIRE, WAR, TERRORISM,INSURRECTION, RIOT, LABOR DISPUTE, ACCIDENT, ACTION OFGOVERNMENT, COMMUNICATIONS OR POWER FAILURE, OR EQUIPMENTOR SOFTWARE MALFUNCTION.(b) EACH MEMBER EXPRESSLY AGREES, IN C NSID RATIO OF THE ISSUANCEOF ITS MEMBERSHIP IN T E EXCHANGE, TO RELEA E AND ISCHARGE THEEXCHANGE AND ALL EXCHANGE-RELATED PERSONS OF AND FROM ALLCLA MS AND DAMAGES ARISING FROM THEIR ACCEP ANCE AND USE OF THEFACILITIES OF THE EXCHANGE (INCLUDING, WITHOUT LIMITATION, THESYSTEM).(c) NEITHER THE EXCHANG NOR ANY EXCHANGE-RELATED PERSON MAKESANY EXPRESS OR IM LIED WARRANTIES OR CONDITIONS TO USER AS TORESULTS THAT ANY PERSON OR PARTY MAY OBTAIN FROM THE SYSTEM FORTRADING OR FOR ANY OTHER PURPOSE, AND A L WAR ANTI S OFMERCHANTABILITY OR FITN SS FOR A PARTI ULAR PURPOSE OR USE,TITLE, AND NON-INFRINGEMENT WITH RESPECT TO THE SYSTEM AREHEREBY DISCLA MED.(d) NOTWITHSTANDING PARAGRAPH (a) ABOV , AND SUBJ CT TO THE EXPRESSIMITS SET FORTH B LOW, THE EXCHANGE MAY COMPENSATE USE S F RLOSSES DIRECTLY RESULTING FROM THE SYSTEMS’ ACTUAL FAILURE TOCORRE TLY PROCESS AN RD R, MESSAGE, OR O R DATA, PROVIDEDTHE EXCHANGE HAS ACKNOWLEDGED RECEIPT OF THE ORDER, MESSAGEOR DATA.(1) AS TO ANY ONE OR MORE CLAIMS MADE BY A SINGLE USER UNDER THISLTSE RULE 11.260 ON A INGLE TRADING DAY, THE EXCHANGE SHALLNOT BE LIABLE IN EXCESS OF THE LARGER OF $100,000, OR THEMOUNT OF ANY ECOVERY OBTAINED BY TH EXCHANGE UNDER ANYAPPLICABLE INSURANCE MAINTAINED BY THE EXCHANGE. 
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(2) AS TO HE AGGREG TE OF ALL CLAIMS MADE BY ALL USERS UNDERTHIS LTS RULE ON A SINGL TRADING DAY, THE EXCHANGE SHALL NOTBE LIABLE IN EXCESS OF THE LARG R OF $250,000 O THE MOUNT OFANY ECOVERY OBTAINED BY TH EXCHANGE UNDER ANY APPLICABLEINSURANCE MAINTAINED BY THE EXCHANGE.(3) AS TO HE AGGREGATE OF ALL CLAIMS MADE BY LL USERS UNDERTHIS LTSE RULE 11.260 DURING A SINGLE CALENDAR MONTH, THEEXCHANGE SHALL NOT BE LIABLE IN XCESS OF THE LARGER OF$500,000, OR TH AMOUNT OF ANY RECOVERY OBT ED BY THEUNDER ANY APPLICABLE INSURANCE MAINTAINED BY THEEXCHANGE.(e) IN THE EVE T THAT A OF THE CLAIMS MAD UNDER THIS LTSE RULE11.260 CANNOT BE FULLY SATISFIED BECAUSE IN THE AGGREGATE THEYEXC ED THE APPLICABLE MAXIMUM LI ATIONS PROVIDED IN THIS LTSERULE 11.260, THEN THE M XIMUM PERMITTED AMOUNT WILL BEPROPORTIONALLY LL CATED AMONG A L SUCH CL IMS ARISING ON ASINGLE TRADING DAY OR DURING A SINGLE C LENDAR MONTH, SAPPLICABLE, BASED ON THE PROPORTION THAT EACH SUCH CLAIM BEARSTO THE SUM OF ALL SUCH CLAIMS.(f) ALL CLAIMS FO COMPENSATION PURSUANT TO THIS LTSE RULE 11.260SHALL BE IN WRITING AND MUST BE SUBMITTED NO ATER THAN 4:00 P.M.EASTERN TIME ON THE S COND BUSINESS DAY F LLOWING THE DAY ONWHICH E USE OF TH EXCHANGE GAVE RISE TO SUCH CL IMS, OR NOLATER THAN 1:00 P.M. EASTERN TIME IN THE EVENT OF AN EARLY MARKETCLOSE ON THE SECOND BUSINESS DAY FOLLOWING THE DAY ON WHICH THEUSE OF THE EXCHANGE G VE RISE TO SUCH CLAIMS.(g) NC IN RECEIPT OF A CLAIM, THE EXCHANGE WILL VERIFY THAT: (i) A VALIDORDER WAS ACCEPTED INTO THE EXCHANGE’S SYSTEMS; AND (II) ANSYSTEM FAILURE OR A NEGLIGENT ACT OR OMISSION OF ANEXCHANGE EMPLOYEE OCCURRED DURING THE EXECUTION OR HANDLINGOF THAT ORDER.Rule 11.270. Clearly Erroneous Executions(a) Definition. For the purposes of this LTSE Rule 11.270, the terms of a transactionexecuted on t e Exchange are “clearly erroneous” when there is an obvious err r inany t rm, such as price, number of shares or other unit of trading, or identification ofthe security. A transaction made in clearly erroneous error and cancelled by both 
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parties or determined by the Exchange to be clearly erroneous will be removed fromthe Consoli ated Tape.(b) Request and Timing of Review. A Member that receives an execution on an orderthat was submitted erroneously to t e Exchange for its own or custom r account mayrequest that the Exchange review the transaction under this LTS Rule 11.270. AnOfficer of the Exchange or such other employee designee of the Exchange (“Official”)shall review the transaction under dispute and determine whether it is clearlye roneous, w th a view toward maintaining a fair and orderly ma ket and theprotection of investors and the public interest. Such request for review shall be madein writing via e-mail or other electronic means specified from time to time by theExchange in a circular distributed to Users.(1) Requests for Review. Requests for review must be received by the Exchangewithin thirty (30) inutes of execution time and shall include informationconcerning the time of the transaction(s), security symbol(s), number of shares,price(s), side (bought or sold), and factual basis for believing that the rade isclearly erroneous. Upon receipt of a timely filed request that satisfies thenumerical guidelines set forth in paragraph (c) of this LTSE Rule 11.270, thecounterparty to the trade, if any, shall be not fied by the Ex hange as soon asprac cab e, but ge erally within thirty (30) m nutes. An Offic al may requestadditional supporting written informat to aid in the resolution of the matter. Ifrequested, each party to the transaction shall provide any supporting writteninforma ion as may be reasonably requested by the Official to aid resoluti n ofthe matter within thirty (30) minutes of he Off cial’s request. Either party to thedisputed rade may request the supporting written information provided by theother party on the matter.(2) Reserved.(c) Thresholds. Determinations of whether an execution is clearly erroneous will bemade as follows:(1) Numerical Guidelines. Subject to the provisions of paragraph (c)(3) below, atransaction executed during the Regular Market Session or during the Pre-Marketor Post-Market Session shall be found to be clearly erroneous if the price of thetransaction to buy (sell) that is the s bject of the complaint is greater than (lessthan) th reference price by an amount that equals or exceeds the numericalguidelines set forth below. The execution time of the transaction under reviewdetermines whether the threshold is the Regular Market Session or during thePre-Market or Post-Market Sessions (wh ch occur before and after the RegularMarket S ssion). The Reference Price will be equal to the consolidated last saleimmediately prior to the execution(s) under review except for: (A) multi-stock 
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Greater than $0.00 up tod in ludin $25 00 
u ct transact ondif from theReference Price)10% 

u e nes u ectransactio % difference fromthe Reference Price)20%an c g .Greater than $2 .0 up tod in ludin $50 00 5% 10%an c g .Greater than $50.00Multi-Stock Event Filingsin lvin fiv b 3%10% 6%10%vo g e or more, utless than twenty, ecuritieshose ex cutions occurredwithin a period of fiveminutes or lessMulti-Stock Event Filingsin lvin 30%, subject to the termsf h ( )(2) b l 30%, subject to th terms ofh ( )(2) b lovo g t enty or morese ities w ose executionsoccurred within a period offive minutes or less-
o paragrap c e ow paragrap c e w 

-

events involving twenty o more securities, as described in paragraph (c)(2)below; and (B) in other circumstances, such as, for example, relevant newsimpacting a security or securities, periods of extreme market volatility, sustainedlliquidity, or widespread system issues, where use of a different Ref renc Priceis necessary for maintenance of a fair and orderly market and the protectionof investors and the public interest.Reference Price, RNeugmuelarircMalaGrkueidt eHloinuerss PSrees-sMioanrkNetuamnedriPcaolst-MarketCircumstance or Product (S bj i % G id li (S bj 

(2) Multi Stock Even s Involving Twenty or More Securiti s. During Multi StockEvents involving twenty or more securities, the number of affected transactionsy be such that immediate finality is necessary to maintain a fair and orderlymarket and to protect investors and the public in erest. In such circumstances,the Excha ge may use a Reference Price other than consolidated last sale. Toensure consistent application across trading c nters when this paragraph isinvoked, the Exchange will promptly coordinate with the aw y tradi g centers todetermine the appropriate review period, which may be greater than the period offive minutes or less that triggered application of thi paragraph, as well as selectone or more specific points in time prior to the tra sactions in question and useransaction prices at or immediately prior to the o e or more specific points intime selected as the Reference Price. The Exch nge will nullify as clearlyerroneous all transactions that are at prices equal to or greater than 30% awayfrom the Reference Price in each affected security during the review periodselected by the Exchange and other markets consistent with this paragraph. 
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(3) Additional Fac or . Except in the context of a Multi-S ock Event inv lving five (5)or more securities, an Official may also consider additional factors to determinewhether an execution is clearly erroneous, including but not limite to, systemmalfunctions or di ruptions, volume and volatility for the security, derivativesecurities products that correspond to greater than 100% in the direction of atracking index, news released for t e security, whether trading in the security wasrecently halted/resumed, whether the security is an nitial public offering, whetherthe security was subject to a stock-split, reorganization, or other corporate action,ov rall market conditions, Pre-Market Session or Post-Market Sessionexecutions, validity of the consolidated tapes trade a d quotes, consider ion ofprimary market in ications, and executions inconsistent with the rading pattern inthe stock. Each additional factor shall be considered with a view towardmaintaining a fair and orderly market and the protection of investors and thepublic interest.(d) Outlier Transactions. In the case of an Outlier Transaction, an Official may, in his orhe sole discretion, and on a case-by-case basis, consider requests receivedpursuant to paragraph (b) of this LTSE Rule 11.270 after th rty (30) minutes, but notlonger than sixty (60) minutes after the transaction in question, depending on thefacts and circumstances surrounding such request.(1) An “Outlier Transaction” means a transaction where the execution price of t e 
(2) 

(e) Re(1) 

security is greater than three times the current numerical guidelines set forth inparagraph (c)(1) of this LTSE Rule 11.270.If the execution price of the secur ty in question is not within the OutlierTransaction parameters set forth in paragraph (d)(1) of this LTSE Rulebut breaches the 52-week high or 52-week low, the Exchange may conAdditional Factors as outlined in paragraph (c)(3), in determining if thetransaction qualifies for further review or if the Exchange shall decline tview ProceduresDetermination by Official. Unless both parties to the disputed transaction agreeto withdraw the initial request for review, the transac ion under dispute shall bereviewed, and a determination shall be rendered by the Official. If the Officialde ermines that the transaction is not clearly erroneous, the Official shall declineto take any act on in conn ction with the completed trade. In the event t at theOfficial determines that the transaction in dispute is clearly erroneous, the Officialshall declare the transaction ll and void. A de ermination shall be madegenerally within t irty (30) minutes of receipt f the c mplaint, but in no cas laterthan the start of the Regular Market Session on the following day. The partiesshall be promptly notified of the determination. 

11.270sidero act. 
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(2) Appeals. If a Member affect d by a determination made under this LTSE Rule11.270 so requests within the time permitted below, the Clearly ErroneousExecution Panel (“CEE Panel”) will review decisions made by the Official underthis LTSE Rule, including whe her a clearly erroneous execution occurred andwhether the correct determination was made; provide , however, t at the CEEPanel wil not review decisions made by an Officer under paragraph (f t isu e 11.270 if such Officer also determines under paragraph (d) of thisLTSE Rule that the number of the affected transactions is such that immediatefi ality is necessary to maintain a fai an orderly market and protect investorsand the public interest, and further provided th t with respect to rulings made bythe Ex hange in conjunction with one or more away trading centers, the numberof affected transactions is similarly such that immediate fin lity is necessary tomaintain a fair and rderly market and to protect investors and the public interestand, hence, are also non-appealable.(A) The CEE Panel will be comprised of the CRO, or a designee of the CRO, andrepresentatives from two (2) Members.(B) The Exchange shall designat at least ten (10) r prese tatives of Members tobe called pon to serve on the CEE Panel as needed. In no case shall a CEEPanel include a person affiliated wit a party to the trade in quest on. To theextent reasonably ossible, the Exchange shall call upon the designatedrepresentatives to participate on a CEE Panel on an equally frequent basis.(C) A request for review on appeal must be made in writing via e-mail or otherelectronic means specified from time to time by the Exchange in a c rculardistributed to Members within thirty (30) minutes after the party making theappeal is given notif cation of the initial determination being appealed. TheCEE P nel shall review the facts and render a decision as soon aspracticable, but generally on the same trading day as the execution(s) underreview. On requests for appeal received between 3:00 p.m. Eastern Time andthe clo e of trading in the Post-Market Session, a decision will be render d assoon as practicable, but in no case later than the trading day following thedate of the execution under review.(D) The CEE Pan l may overturn or modify an action taken by the Offi ial underthis LTSE Rule 11.270. All determinations by the CEE Panel shall constitutefinal action by the Exchange on the matter at issue.(E) If the CEE Panel votes to uphold th decision made pursuan o paragraph(e)(1) above, the Exchange will assess a $500.00 fee gainst t Member(s)who initiated the request for appeal. In addition, in instances where the 
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Exchang , on behalf of a Member, requests a determination by an awaytrading center that a transaction is clearly erroneous, the Exchange will passany resulting charges through to the relevant Member.(F) Any determination by an Officer or by the CEE Panel shall be renderedwithout rejudice as to the rights of the parties to the transaction to submittheir dispute to arbitration(f) System Disruption or Malfunctions. In the event of any disruption or a malfunction inthe operation of any electronic communications and trading facilities of the Exchangein which the nullification of transactions may be necessary for the maintenance of afair and orderly market or the protection of investors an the public interest exist, anOfficer of the Exchange or other senior level employee designee, on his or her ownmotion, may review such transactions and declare such transactions arising out of theoperation of such f cilities d ring such period nul and void. In such events, theOfficer of the Exchange or such other senior level employee designee will rely on theprovisions of paragr phs (c)(1)-(3) of this LTSE Rule 11.270, but in extraordin rycircumstances may also use a lower numerical guideline if necessary to maintain afair and orderly market, protect investors and the public interest. Abs nt xtraordinarycircumstances, any such action of the Officer of the Exchange or ot er senior levelemployee designee pursuant to this paragraph (f) shall be taken within thirty (30)minutes of detection of the erroneous transaction. When extraordinary circumstancesexist, any such action of the Offic r of the Exchange or senior level employeedesignee must be taken by no later than the start of Regular Market Hours on therading d y f llowing the date of execution(s) under review. Each Member involved inthe transaction shall be notified as soon as practicable by the Exchange, and thearty aggrieved by the action may appeal such action in accordance with theprovisions of paragraph (e)(2) above.(g) Officer Acting on Own Motion. An Officer of the Exchange or senior lev l employeedesignee, acting on his or h r own motion, may review potentially erroneousexecutions and declare trad s null and void or shall decline to take any action inconnection with the compl ted trade(s). In such events, the Officer of the Exchangeor such other senior level mployee de ignee will ely on the provisions of paragraphs(c)(1)-(3) of this LTSE Rule 11.270. Absent extraordinary circumstances, any suchaction of the Officer of the Exchange or othe senior level employ e designee shall betaken in a timely fashion, generally within thirty (30) minutes of the detection of theerroneous transaction. When ex raordinary circumstances exi t, any such action ofthe Offic r of the Exchange or other senior level employee designee must be tak nby no later than the start of Regular Market Hours on the trading day following thedate of execution(s) under review. When such action is taken independently, each 
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party i volved in the transaction shall be notified as soon as pra ticable by theExchange, and the party aggrieved by the action may appeal such action inaccordance with the provisions of paragraph (e)(2) above.(h) Securities Subject to Limit Up-Limit Down Plan. For purposes of this paragraph thephrase “Limit-up-Limit Down Plan” or “Plan” shall mean the Plan to AddressEx raordinary Market Volatility Pursuant to Rule 608 of Regulation NMS under theAct. The provisions of paragraphs (a) through (g) above and (h) through (j) belowshall govern all Exchang transactions, including transactions in securities subject tohe Plan, other than as set forth in this paragraph (h). If, as a result of an Exchangetechnology or systems issue, any transaction occurs outside of the applicable pricebands dissem nated pursuant to the Plan, an Officer of the Exchange or senior levelemployee designe , acting on his or her own motion or at the request of a third party,shall review and declare any such rades null and void. Absent extraordinarycircumstances, any such action of the Officer of t e Exchange or other senior levelemployee designee shall be taken in a timely fash on, generally within thirty (30)min te of the detection of the erroneous transaction. When extraordinarycircumstances exist, any such action of the Officer of the Exchange or othe seniorlevel employee designee must be taken by no later than the start of Regular MarketHours on the trading day following the date on which the execution(s) under reviewoccurred. Each Member involved in the transaction shall be notified as soon aspracticable by the Exchange, and the party aggrieved by the action may appeal suchaction in accordance with the provisions of paragraph ( )(b) above. In th event that as ngle plan processor experienc s a technology or sys ems issue that prevents thedissemination of price bands, the Exchange will make the determination of whether tonullify transactions based on paragraphs (a) through (g) above and (h) through (j)below.(i) Multi-Day Event. A series of transactions n a particul r e urity on one or moretrading days may be viewed as one event if a l such transactions were effected basedon the same fundamentally inco ect or grossly misinterpreted issuance informationresulting in a severe valuation error for all such transactions (t e “Event”). An Off cerof the Exchange or s nior level employee designee, acting on his or her own motion,shall take action to d clare all transactions that occurred during the Event null andvoid not later than t e start of trading on the day following the last transaction in theEvent. If trading in the security is halted before the valuation error is corrected, anOfficer of the Exchange or senior level employee desig ee shall take action todeclare all transactions that occurred during the Event null and void prior to theresumption of trading. Notwithstanding the foregoing, no action can be aken pursuantto this paragraph with respect to any t ansactions that have reached settlement dateor that result from an initial public offering of a security. To the extent transactions 
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related to an Event occur on one or more away rading centers, the Exchange willpromp ly coordinate with such away trading center(s) to ensure consistent treatmentof the transactions related to the Event, if pr cticable. Any action taken in connectionwit this paragraph will be taken without regard to the numerical guidelines set forthin this LTSE Rule 11.270. Each Member involved in a transaction subject to thisparagraph shall be notified as soon as practicable by the Exchange, and the partyaggrieved by the action may appeal such action in accordance with the provisions ofparagraph (e)(2) above(j) Trading Halts. In the event of any disruption or malfunction i the operation of theelectronic communications and trading facilities of the Exchange, an away tradingcenter or responsible single plan processor in connection with the transmittal orreceipt of a regulator trading halt, suspension or pause, a Officer of the Exchangeor senior level employee designee, acting on his or her own motion, shall nullify antransaction in a security that occur after the primary listing mark t for suc securitydeclares a regulatory trading halt, suspension or pause with respect to such securityand before such regulatory trading halt, suspension, or pause with respect to suchsecurity has officially ended according to the primary listing market. I addition, in theev nt a regulatory tradi g halt, s spension, or pause is declared, then prematurelylifted in error and is then re-insti uted, an Officer of the Exchange or senior levelemployee designee shall nullify transactions that occur before the official, final end ofhe halt, susp nsion or pau e ccording to the primary listing market. Any actiontaken in connection with this paragraph shall be taken in a timely fashio , generallywithin thirty (30) minutes of the detection of the errone s transaction and in nocircumstances later than the start of Regular Market Hours on the trading dayfollowing the date of execution(s) under review. A y action taken in connection withthis paragraph will be taken without regar to the numerical guidelines set forth in t isLTSE Rule 11.270. Each Member involved in a transaction subject to this paragraphshall be otified as soon as practicable by the Exchange, and the party aggrieved bythe action may appeal such action in accordance with the provisions of paragraph(e)(2) above.Rule 11.271. Trading Halts(a) The Exchange does not accept any orders in a security subject to a trading halt at thetime of a trading halt. Any order submitted during a halt will be rejected by theSystem, except as set forth in LTSE Rule 11.350(e).(b) Any orders resting on the Order Book at the time of a trading halt will not be canceledby the System, except as set forth in LTSE Rule 11.350(e). All orders resting on theOrder Book in a security subject to a trading halt at the time of a trading halt will be 
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unavailable for trading during the trading halt, but will be available for cancellation bythe submitting User.During a trading halt, all quotes disseminated by the Exchange for such security willbe set to zero.11.280. Limit Up-Limit Down Plan and Trading HaltsThis LTSE Rule 11.280 shall be in effect during a pilot period to coincide with the piloteriod for the Regulation NMS Plan to Address Extraordinary Market Volatility. If thepilot is not e ther extended or approved permanently at the end of the pilot period, theExchange will amend this LTSE Rule. The Exchange shall halt trading in all stocksnd shall not reopen for the tim peri ds specified in this LTSE Rule 11.280 if there isa Level 1, 2, or 3 Market Decline, as outlined below.(1) For purposes of this LTSE Rul 11.280, a Market Decline means a decline inprice of the S&P 500® Index betwee 9:30 a.m. and 4:00 p.m. Eastern Time on atrading day as compared to the closing price of the S&P 500® Index for theimmediately preceding trading day. The Level 1, Level 2, and Level 3 MarketDeclines that will be applicable for the trading day will be publicly disseminatedbefore 9:30 a.m Eastern Time.2 “ evel 1 ar et ecline” means a ar et ecline o 7%.3 “ eve 2 ar et ec ne” means a ar et ec ne o 13(4) A “Level 3 Market Decline” means a Market Decline of 20%Halts in Trading.(1) If a Level 1 Market Decline or a Level 2 Market Decline occurs after 9:30 a.m.Eastern Tim and up to and including 3:25 p.m. Eastern Time, or in the case ofan early scheduled close, 12:25 p.m. Eastern Time, the Exchange shall halttrading in all stocks for 15 minutes after a L vel 1 or L vel 2 Market Decline. TheEx hange shall halt trading based on a Level 1 or Level 2 Market Decline onlyonce per trading day. The Exchange will not halt trading if a Level 1 MarketDecline or a Level 2 Market Decline occurs after 3:25 p.m. Eastern Time, or inthe case of an early scheduled close, 12:25 p.m. Eastern Time.(2) If a Level 3 Market Decline occurs at any time during the trading day, heExchange shall halt trading in all stocks until the primary listing market opens thenext trading day. 
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(c) If a primary listing market halts tra ing in all stocks, the Exchange will halt trading inall stocks until trading has resumed on the primary listing market or notice has beenreceive from the primary listing market that trading may resume. If the primary listingarket does not reop n a security within 15 minutes following the end of the 15-minute halt period, the Exchange may resume trading in that security.(d) Not ing in this LTSE Rule 11.280 should be construed to limit the ability of theExchange to otherwise halt, suspend, or pause the trading in any stock or stockstraded on the Exchange pursuant to any other LTSE Rule or policy.(e) Limit Up-Limit Down Mechanism.(1) Definitions.(A) The te m “Plan” or “Limit Up-Limit Down Plan” means the Plan t AddressExtraordinary Market Volatility Pursuant to Rule 608 of Regulation NMS underthe Act, as amended from time to time.(B) All capitalized terms not otherwise defined in thi paragraph (e) shall have themeanings set forth in t e lan or LTSE Rules, as applicable(2) Exchange Participation in the Plan. The Exchange is a participant in, and subjectto th applicable requirements of, the Plan, which establishes procedures toaddress extraordinary volatility in NMS Stocks(3) Member Compliance. Members shall comply with the applicable provisions of thePlan.(4) Exchange Comp ia ce wi h the Plan. The System shall not rank, display orexecute buy (sell) interest above (below) the Upper (Lower) Price Bands, unlesssuch interest is specifically exempted under the Plan.(5) Re-pricing and Cancellation of Interest. The System shall re-price and/or cancelbuy (sell) int rest that is priced or could be executed above (below) the Upper(Low r) Price Band. When re-pricing resting ord rs because such rders areabove (below) the Upper (Lower) Price Band, the Exchange will provide newtimestamps to such orders(A) Market Orders and IOC Ord rs. The System will only execute market ordersor IOC orders at or within the Pr ce Bands. If a market order or IOC ordercannot be fully executed at or within the Price Bands, the System shall cancelany unexecuted portion of the order without posting such order to theExchange’s Order Book. 
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(B) Limit-pric d Interest. Both displayable and non-displayable incoming limit-priced interest to buy (sell) that is priced above (below) the Upper (Lower)Price Band shall be re-priced to the Upper (Lower) Price Band. The Systemshall re-price resting limit-priced interest to buy (sell) to the Upper (Lower)Price Band if Price Bands move such that the price of esting limit-pricedinterest to buy (sell) would be above (below) the Upper (Lower) Price Band. Ifthe Price Bands move again and the original limit price of displayed and re-priced interes is at or within the Price Band, the System shall re-price suchdisplayed limit interest o the most aggressive permissible price up to theo der’s limit price. All other displayed and non-displayed limit interest re-priced pursuant to this par graph (e) will remain at s new price unless thePrice Bands move such that the price of resting limit-priced interest to buy(sell) would again be above (below) the Upper (Lower) Price Band.C eserve .(D) Reserved.(E) Sell Short Orders. During a Short Sal Price Test, as defined in LTSE Rule11.290(b), Short Sale Orders priced below the Lower Price Band shall be re-priced to the higher of the Lower Price Band or the Permitted Display Price orPermitted Non-display Book Price, as applicable(F) Au tion Or ers. Auction Eligible Orders on the Auction Book are not price slidor canceled due to LULD price bands.(6) Reserved(7) Trading Pause during a Stra dle State. The Exchange may declare a TradingPause for a NMS Stock listed on the Exchange whe (i) the National Best Bid(Offer) is below (above) the Lower (Upper) Price Band and the NMS Stock is notin Limit State; and (ii) trading in that NMS Stock deviates from normal tradingcharacteristics.(8) Re-opening of Trading following a Trading Pause. At the end of the TradingPause, the Exchange shall re-open trading in LTSE-listed securities pursuant tothe procedures set forth in LTSE Rule 11.350(f). Trading in non-LTSE-listedsecurities shall re-op n upon receipt of the Price Bands from the single planprocessor responsible for consolidation of information for the security.(f) All times referenced in this LTSE Rule 11.280 are Eastern Time. 
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(g) Authority to Initiate Trading Halts. In circumstances in which LTSE deems itnecessary to protect investors and the public interest, LTSE, pursuant to theprocedures set forth in paragraph (h).(1) May halt trading on LTSE of an LTSE-listed security to permit the disseminationof mater al news, prov ded, however, that in the Pre-Market Session LTSE willhalt trading for dissemination of news only at the request of an issuer or pursuantto (g)(2) below;(2) May halt trading on LTSE of a security listed on anot er national securitiesexchange during a trading halt imposed by such exchange to permit thedissemination of material news;(3) May halt trading on LTSE: (A) in a security listed on another national securitiesexchange when such exchange imposes a trading halt in that security because ofa order imbalanc or influx (“operational trading halt”); or (B) in a security listedo LTSE, when th security is a deriv tive or component of a security listed onanother national securities exchange and such exch nge imposes an operationaltrading halt i that security. In the event that LTSE halts trading, LTSE membersmay commence quotations and trading otherwise than on LTSE at any timefollowing ini iation of operational trading halts, without regard to whether LTSEhas terminated the trading halt on LTSE;(4) May halt trading in an American Depository Receipt (“ADR”) or other securitylisted on LTSE, when the LTSE-list d security or underlying security of the ADRis listed on or regis ered with another national or foreign securities exchange ormarket, and the national or foreign securities exchange or market, or regulatoryauthority overseeing such exchange or market, halts trading in such security forregulatory reasons;(5) May halt trading in a security listed on LTSE when LTSE requests from the issuerinformation relating to:A material news;(B) the issuer’s ability to meet LTSE listing qualification requirements, as set forthin Chapters 14 and 16; or(C) any other information which is necessary to protect investors and the publicinterest;(6) May halt trading in a security listed on LTSE when 
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(A) traordinary market activity in he ecurity is occurring, such as theexecution of a series of transactions for a significant dollar value at pricessubstantially unrelated to the current market for the security, as measured bythe national best bid and offer, and(B) LTSE determines at such extraordinary market activity is likely to have amaterial effect on the market for the security; and(i) LTSE believes tha such extraordinary market activity is caused by themisuse or malfunction of an electronic quotation, communication,reporting, or execution system operated by, or linked to, LTSE; or(ii) After consultation with another national securities exchange trading thesecurity on an unlisted trading privileges basis, LTSE believes that suchextraordinary market activity is caused by the misuse or malfu ction ofan electronic quotation, communication, reporting, or execution systemoperated by, or linked to, such other national securities exchange; or(iii) After consultation with FINRA regarding a FINRA facili y trading thesecurity, LTSE believes that such extraordinary market activity is causedby the misuse or malfunction of such FINRA facility or an electronicquotation, communication, reporting, or execution systems linked to suchFINRA facility.7 May halt trading in a security that is the subject of an IPO on LTSE.(8) Reserved.9) eserve .0 Reserved.(11) Reserved.(h) Procedure for Initiating and Terminating a Trading Halt.(1) LTSE issuers are required to notify LTSE of the release of certain material newsprior to the release of such information to the public as required by LTSE Rule14.207(b)(1).(2) Notification shall be provided directly to LTSE's Regulation Department in themanner specified by LTSE. 
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(3) Upon receipt o information, from the issuer or other source, LTSE will promptlyevaluate the information, estimate its potential impact on the market anddetermine whether a trading halt in the security is appropriate.(4) Should LTSE determine that a basis exists under LTSE Rule 11.280(e) or (g) forinitiating an LULD trading pause or trading halt, the commencement of the tradingpause or halt will be effective at the time specified by LTSE in a notice posted ona publicly available LTSE website.(5) Trading in a halted security shall resume at or after the time specified by LTSE ina notice posted on a publicly available website.(6) In the case f a tr ding halt under LTSE Rule 11.280(g)(6) based on the misuseor malfunction of an electr nic order entry, communication, reporting, orex cution system that is not operated by LTSE, LTSE will promptly contact theoperator of the system in question (as well as any national securities exchange orFINRA facility to which such system is linked) to ascertain i formation that willassist LTSE in deter ining whether misuse or malfunction has occurred, whateffect the misuse or malfunction is having on trading in a s curity, and w at stepsare being taken to address the misuse or malfunction. If the operator of thesystem is unavailable w en contac ed by LTSE, LTSE will con inue effor s tocontact the operator of t e system to ascertain information that will assist LTSEin determining whether the trading halt should be terminated.(A) A trading halt initiated under LTSE Rule 11.280(g)(6) shall be terminated assoon as LTSE determines either that the system misuse or malfunction thatcaused the extraordinary market activity will no longer have a material effecton the market for the security or th t system misuse or malfunction is not thecause of the extraordinary market activity.(7) A trading halt or pause initiated under LTSE Rule 11.280(e)(2), (7) or (g)(1), (4),or (5) shall be terminated when LTSE release the security for trading at theconclusion of the Halt or Volatility Auction pursuant to LTSE Rule 11.350(e) or (f),as applicable.(8) A trading halt initiated for a security that is the subject of an IPO on LTSEpursuant to LTSE Rule 11.280(g)(7) hall be t rminated when LTSE r leases thesecurity for trading and the conditions described in this rule are satisfied.(A) Beginning at the start of the Order Acceptance Period (generally, 8:00 a.m.)Use s may enter orders in a security that is the subject of an IPO on LTSE.Prior to terminating the halt, there will be a Display Only Period during which 
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LTSE will disseminate LTSE Information via electronic means, andUsers may continue to enter Auction Eligible Orders for that security in theSystem. Thirty (30) minutes after the start of the Display Only Period, unlessext nded by the underwriter, the security will enter a "Pre-Launch Period" ofindeterminate duration. The Pre-Launch Period an the Display Only Periodshall end, and the security shall be released for trading by LTSE when theconditions described in paragraphs (h)(8)(A), (B), and (C) are all met, and therequirements of LTSE Rule 11.350(e)(2) are satisfied.(B) LTSE receives notice from the underwriter of the IPO that the security is readyto trade. The System will calculate t e In icative Clearing Price at that timeand display it to the underwriter. If the un erwriter then approves proceeding,the System will conduct the following validation checks:(i) the System must determine that all market orders will be executed in theIPO Auction; and(ii) the security must pass the price validation test described below:(iii) Prior o the conclusion of the Pre-Launch Period, the underwriter hallselect price bands for purposes of applying the rice validation test.Under the price validation test, the System compares the Indicat veClearing Price with the clearing price calc lated by the IPO Auction. Ifthe learing price calculated by the IPO Auction diff s from theIndicative Clearing Price approved by the underwriter under section (A)above by an amount in excess of the price band selected by theunderwriter, the security will not be released for trading and the P e-L unch Period will continue. The underwriter shall select an upper priceband (i.e., an amount by which the clearing price may not be higher thanthe Indicative Clearing Price approved by the underwriter under section(A) above) and a r price band ( .e., an amount by which the clearingprice may not be lower than the Indicative Clearing Price approved bythe underwr ter under section (A) above). If a security does not pass theprice validation test, th underwriter may, but is not required to, selectdifferent price bands before recommencing the process to release thesecurity for trading. The price bands available for selection shall include$0 but shall not be in excess of $0.50. LTSE will notify Members a d thepubl c of change in available price band or increments through a noticethat is w dely disseminated at least one week i advance of the change.I selecting available price bands and increments, LTSE will considerinput from underwriters and other Users and the results of past usage of 
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price bands to adopt price bands and increments that promote efficiencyin the initiation of trading and protect investors and the public interest.(C) The failure to satisfy these conditions during th process o release thesecurity for trad ng will result in a delay of the release f r trading of the IPO,and a continuation of th Pre-Launch Period, until all conditions hav beesatisfied. The underwriter, with concurrence of LTSE, may determine at anypoint during the IPO Auction process up through the conclusion of the Pre-Launch Period to postpone and reschedu e the IPO. Market participants maycontinue to enter orders nd order cancella ions for participation in the IPOAuction during the Pre-Launch Period until the auction match.(9) For purposes of this LTSE Rule nd LTSE Rule 11.350(e), the process for haltingand initial pricing of a security that is the subject of an IPO shall also be availablefor the initial pricing of any other security that has not been listed on a nationalsecurities exchange or traded in the over-the-counter market pursuant to FINRAForm 211 immediately prior to the initial pricing, p ovided that a broker-dealerserving in the role of financial advisor to the issuer of the securities b ing listed iswilling to perform the functions under LTSE Rule 11.280(h)(8) that are performedby an underwriter with respect to an initial public offering.Rule 11.290. Short SalesMarking. All sell orders entered into the Exchange must be marked long, short, or shortexempt.(a) Definitions. For purposes of this LTSE Rule, the terms "covered security," "listingmarket," and "national best bid" shall have the same meaning as in Rule 201 ofRegulation SHO.(b) Short Sale Price Test. T e System shall not execute or display a s ort sale order notmarked s ort exempt with respect to a covered security at a price that is less than orequal to th current national best bid if the price of that security dec eases by 10% ormore, as determined by the listing market for the covere security, from the coveredsecurity's closing price on the listing market as of the end of the Regular MarketSession on the prior day (the “Trigger Price”).(c) Determination of Trigger Price. For covered securities for wh ch the Exchange is thelisting market, the System shall determine whether a transaction in a covered securityhas occurred at a Trigger Price and shall immediately notify the responsible singleplan processor. 
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(d) 

RuleRule(a) 

(1) The System will not calculate the Trigger Price of a covered security outside ofthe Regular Market Session.(2) If a covered security did not trade on the Exchange on the prior trading day (dueto a trad n halt, trading suspension, or otherwise), the Exchange’s determinationof the Trigger Price shall be based on the last sale price on the Exchange for thatsecurity on the most recent day on which the security traded.Duration of Short Sale Price Test. If the Short Sale Price Test is triggered by thelisting market with respect to a covered se urity, the Short Sale Price Test shallremain in effect on the Exchange until the close of the Post-Market Session on thenext trading day, as provided for in Regulation SHO Rule 201(b)(1)(ii) (the "ShortSale Period").(1) If th Exchange det mines pursuant to LTSE Rule 11.270 that the Short SalePrice Test for a covered security was triggered because of a clearly rroneousexecution, the Exchange may lift t e Short Sale Pr ce Test before the Short SalePeriod nds for securities for which the Exchange is the listing market or, fors curities l sted on another market otify the other market of the Exchange'sdetermination that the triggering transactio was a cl arly erron ous execution assoon as pract abl following such de ermination. The Exchange may also lift theShort Sale Price Test before the Short Sale Period ends, for a covered securityfor which the Exchange is the listing market, if the Exchange has been informedby another exchange or a self-regulatory organization (“SRO”) that a transactionin the c vered security that occurred at the Trigger Price was a clearly erroneousexecution, as determined by the rules of that exchange or SRO.(2) If the Excha ge determines that the prior day’s closing price for a listed securityis inco rect in t e System and resulted in an inc rect determination of theTrigger Price, the Exchange may correct the prior day’s closing price and lift theShort Sale Price Test before the Short Sale Period ends.Series 11.300. System Guidelines11.310. Locking or Crossing Quotations in NMS StocksDefinitions. For purposes of this LTSE Rule 11.310, the following definitions shallapply:(1) The t rms automated quotation, effective national market system plan, inter-market sweep order, manual quotation, NMS stock, protected quotation, theRegular Market Session, and trading center shall have the meanings set forth inRule 600(b) of Regulation NMS. 
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(2) The term crossing quotation shall mean the display of a bid for an NMS st ckduring the Regular Market Session at a price that is higher than the price of anoffer for such NMS stock previously isseminated pursuant to an effectivenational market system plan, or the displ y of an offer for an NMS stock duringthe Regular Market Session at a pr ce that is lower han the price of a bid foruch NMS stock previously disseminated pursuant to an effective national marketsystem plan.(3) The term locking quotation shall mean the displ y of a bid for an NMS st ckd ring the Regular Market Se ion at a price th t equ ls the price of an offer foruch NMS stock previously disseminated pursuant to an effective national marketsystem plan, or the display of an offer for an NMS stock during the RegularMarket Session at a price that equals th price of a bid for such NMS stockpreviously disseminated pursuant to an effective national market system plan.(b) Prohibition. Except for quotations that fall within the provisions of paragraph (c) of thisLTSE Rule 11.310, the System shall not make available for dissemination, and Usersshal reasonably avoid di playing, and shall not engage in a pattern or practice ofplay g, any quotations that lo k or cross a protected quotation previouslydisseminated pursuant to an effective national market system plan.(c) Exceptions.(1) The locking or crossing quotation was displayed at a time when the trading centerisplaying the locked r crossed quotation was experiencing a failure, materialdelay, or malfunction of its systems or equipment.(2) The locking or crossing quotation was displayed at a time when a protected bidwas higher than a protected offer in the NMS stock.Rule 11.320. Input of Accurate Information(a) Members of the Exchange shall input accurate information into the System, including,but not limited to, whether the Member acted in a Principal, Agent, or RisklessPrincipal capacity for each order entered.Rule 11.330. Data Products(a) The Exchange offers the following data products free of charge, except as otherwisenoted in the Exchange's fee schedule:(1) LTSE Web Platform. LTSE Web Platform is a data feed, available through theExchange’s public website, hat offers aggregated top of book quotations for alldisplayed orders resting on the Order Book, aggregated depth of book quotations 
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((iii

for all displayed orders resting on the Order Book at each price level, executioninformation (i.e., last sale information) for executions on the Exchange, andprovides LTSE Auction Information for LTSE-listed securities.(2) Historical Data. Historical Data is a data product that offers historical top of bookquotations, depth of book quotations and other information, and which isavailable on the Exchange’s public website.(3) DROP. DROP is an uncompressed data f ed that offers information regarding theequities trading act vity of a specific Memb r. DROP is only avail ble to the Memberto whom the specific data relates and those recipients expressly authorized by theMember.Rule 11.340. ReservedRule 11.350. Auctions(a) Definitions(1) The term “Auction Book” refers to the orders specified below that queue prior tothe auction match, and shall mean:(A) For Opening Auctions (i.e., Opening Auction Book):) On-Open orders;(ii) Limit orders with a TIF of DAY or GTX; and(iii) Market orders with a TIF of DAY.(B) For Closing Auctions (i.e., Closing Auction Book):(i) On-Close orders.(C) For IPO Auctions (i.e., IPO Auction Book):) On-Open orders;) Limit orders with a TIF of DAY, GTX, GTT, SYS, or IOC; and(iii) Market orders with a TIF of DAY.(D) For Halt Auctions (i.e., Halt Auction Book): 
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(i) On-Open orders queued prior to Regular Market Hours if a Pre-MarketSession halt persists through the start of Regular Market Hours and theHalt Auction is scheduled to occur during the Regular Market Session;(ii) Limit orders with a TIF of GTT, SYS, or IOC received during the OrderAcceptance Period;(iii) Lim t orders with a TIF of DAY received during the Order AcceptancePeriod within the Regular Market Session, o queued prior to the Regularfor securities that have not traded during the RegularMarket Session on that trading day;(iv) Limit orders with a TIF of GTX received during the Order AcceptancePeriod within the Regular Market Session or Po t-Market Session, orqueued pr or to the Regular Market Session for securities that have nottraded during the Regular Market Session on that trading day;(v) Market orders with a TIF of IOC received during the Order AcceptancePeriod within the Regular Market Session;(vi) Market orders with a TIF of DAY received during the Order Acc ptancePeriod within the Regular Market Session, or queued prior to the RegularM k S i for securities that have not traded during the RegularMarket Session on that trading day; and(vii) Displ yed portions f limit orders on the Continuous Book at the time ofthe halt dissemination.(E) For Volatility Auctions (i.e., Volatility Auction Book):(i) On-Close orders, if an LTSE-listed security is paused pursuant to LTSERule 11.280(e) at or after the Closing Auction Lock-in Time, or the OrderAcceptance Period of a Volatility Auction for a security paused before theClosing Auction Lock-in Time pursuant to LTSE Rule 11.280(e) wouldotherwise be extended by the Exchange to a time after the ClosingAuction Lock-in Time;(ii) Limit orders with a TIF f GTX, GTT, SYS, or IOC received during theOrder Acceptance Period;(iii) Lim t orders with a TIF of DAY received during the Order AcceptancePeriod within Regular Market Hours; 
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(iv) Marke orders with a TIF of IOC, or DAY received during the OrderAcceptance Period within Regular Market Hours; and(v) Displ yed portions of limit orders on the Continuous Book at the time ofthe pause dissemination.(2) The term “Auction Eligible Order” shall mean all orders that are eligible forexecution in t e upcoming auction on the t Book and the Continuous Book(collectivel , the Ord r Book) and are not Auction Ineligible Orders; such ordersar used by the System to calculate LTSE Auction Information and to determinethe clearing price of LTSE Auctions. For Opening or Closing Auctions, non-isplayed buy (sell) orders on the Continuous Book with a resting price (asdefined in LTSE Rule 11.350(b)(1)(A)(i)) within the Refe ence Price Range will bericed at the lower (upper) threshold of the Reference Price Range for thepurpose of det rmini g the clearing price, but will be ranked and eligible forexecution in the Opening or Closing Auction match at the order’s resting price. Ift Reference Price Range is a single price, non-displayed buy (sell) orders onthe Continuous Book with a resting price above (below) the Reference PriceRange w ll be pric d equal to the Reference Price Range for the purpose ofdet rmining the clearing price, but will be ranked and eligible for execution in theOpening or Closing Auction match at the order's resting price.(3) The term “Auction Ineligible Orders” refers to the orders specified below that arenot eligible for execution in the auction, and shall mean:(A) For Opening Auctions:(i) Reserved.(B) For IPO Auctions:(i) Reserved.(C) For Halt Auctions:) Reserved(ii) Non-displayed interest on the Continuous Book at the time of the halt.(D) For Volatility Auctions:(i) Reserved(ii) Non-displayed interest on the Continuous Book at the time of the pause. 
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(4) The term “Continuous Book” shall be in reference to all orders resting o theOr er Book that are not on the Auct on Book and are available for continuoustrading. Market orders and orders with a TIF of IOC do not rest on the ContinuousBook. During the Pre-Mark t Session, Auction Ineligible Orders queued for theRegular Market Session re not on the Continuous B ok. Th re is no ContinuousBook when continuous trading in a securi y is hal ed r paused; in the event of ahalt or pause, Auction E igible Orders on the Continuous Book shall beincorporated into the Halt or Volatility Auction Book, as applicable.(5) The term “Display Only Period” hall be in refere ce to the period of the timeduring which LTSE dissemin tes LTSE Auction I formation for IPO, Halt, andVolatility Auctions. The Display Only Period begins thirty (30) minutes prior to thescheduled auction match for an IPO Auction, and the start of the OrderAcceptance Period for Halt and Volatility Auctions. The Display Only Period shallend when the applicable auction match occurs.(6) The term “Final Consolidated Last Sale Eligible Trade” shall mean the last tradeprior to the end of Regular Market Hours, or where applicable, prior to trading inthe security being halted or paused, that is last sale eligible and reported to theConsolidated Tape System (“Consolidated Tape”), rounded to the nearest MPVor Midpoint Price calculated by the System, whichever is closer.(A) If th re is no qualifying Final Cons lidated Last Sale Eligible Trade for thecurrent day, the previous official closing price;(i) If there is no qualifying previous off cial closing price for a security that isnot the subject of an IPO or otherwise being priced pursuant to LTSERule 11.280(h)(9), the issue price; and(B) In the case of an IPO or the initial pricing of any other security pursuant toRule 11.280(h)(9), the issue price.(7) The term “Final Last Sale Eligible Trade” shall mean the last trade on LTSE priorto the end of Regular Market Hours, or where app cable, prior to tra ing in thesecurity being halted or paused, that is last sale eligible and reported to theConsolidated Tape.(A) If there is no qualifying Final Last Sale Eligible Trade for the current day, theprevious official closing price;(i) If ther is no qualifying previ us off cial closing price for a security that isnot the subject of an IPO or otherwise being priced pursuant to LTSERule 11.280(h)(9), the issue price; and 
333



  

                                                                                                                                                                                                                                                                                                                                                                                                                      

e
orders

l l t
h au

ra euts ctr e a nr
m

h e tt

(B) In the cas of an IPO or the initial pricing of any other security pursuant toLTSE Rule 11.280(h)(9), the issue price.(8) The term “Hyper-aggressive Auction Orders” shall mean:(A) For Opening Auctions, MOO and market orders with a TIF of DAY, aswell as LOO orders and limit orders with a TIF of DAY or GTX to buy (sell)priced above (below) the latest upper (lower) threshold of theOpening/Closing Auction Collar calculated by the System.(B) For Closing Auctions, MOC orders and LOC orders to buy (sell) priced above(be ow) the a est upper (lower) threshold of the Opening/Closing AuctionCollar calculated by the System.(9) The term “LTSE Auction Information” s all mean the information dissemin tedpursuant to R le 11.330(a) regarding the current status of price, size, imbalanceinformation, auction collar information, and other relevant information related toauctions conducted by the Exchange. LTSE Auction Information shall include:(A) Reference Price: The single price at or within the Reference Price Range atwhich orders on the Auction Book would match if the LTSE Auction we e tooccur t that time of dissemination. The Reference Price is set to the pricethat maximizes the number of the shares from orders on th Auction Book tobe executed in the a ction. If more than one price maximizes the number ofshares tha will execute resulting in an auction price range, the ReferencePrice is set to the price at or within such range that is not lower (higher) thanthe mo t aggressive unexecuted buy (sell) order. If more than one pri esatisfies he above conditions, the Reference Price is set to the price closesto equal to either the Volum B sed Tie Breaker (if such range i cludesprices in the Reference Price Range) or the Refe ence Price Range (if suchrange does not include prices in the Reference Price Range) at the time ofdissemination. In the case of an IPO or Halt Auction, the Reference Priceshall be the same as the Auction Book Clearing Price.(B) Paired Shares: The number of shares from orders on the Auction Book thatcan be atched with other orders on the Auction Book at the Reference Priceat the time of dissemination.(C) Imbalance Shares: T e number of shar s from orders on the Auc ion Bookthat may not be ma ched with other orders on the Auction Book at theReference Price at the time of dissemination. 
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(D) Imbalance Side: The buy/sell direction of any imbalance at the time ofdissemination.(E) Indicative Clearing Price: The single price at or ithin the Opening/ClosingCollar at which Auction Eligible Orders would match if LTSEAuction were to occur t the tim of dissemination pursuant to the proceduresfor determining the clearing price set forth in the applicable auction rule. In thecase of n IPO, Halt, or Volatility Auction, the Indicative Clearing Price shallbe the same as the Auction Book Clearing Price.(F) Auction Book Clearing Price: The single price at which orders on the AuctionBook would match if the LTSE Auction were to occur at the time ofdissemination pursuant to the procedures for determining the clearing priceset forth in the applicable auction rule, but shall not be constrained by theOpening/Closing Au tion Collar, as ppl cable. If shares from market orderswould re in unexecuted, LTSE shall disseminate an indicator for “marketbuy” or “market sell.” (G) Collar Reference Price: Opening/Closing Auction Collar Reference Price forthe Opening and Closi g Auctions. Volatility Auction Collar Reference Pricefor the Volatility Auction.(H) Lower Auction Collar: The lower threshold of the Opening/Closing AuctionC lar for the Opening and Closing Auctions. The lower threshold of theVolatility Auction Collar for the Volatility Auction.(I) Upper Auction Collar: The upper threshold of the O ening/Closing AuctionC lar for the Opening and Closing Auctions. The upper threshold of theVolatility Auction Collar for the Volatility Auction.J) Scheduled Auction Time: The projected time of the auction match.(K) Extension Number: The t tal number of automatic Order Acceptance Periodextensions an IPO, Halt, or Volatility Auction has received.(10) The term “LTSE Official Closing Price” s all mean the price disseminated by theExchange to the Consolidated Tape as the market center official close of anLTSE-listed security.(11) The term “LTSE Official IPO Opening Price” shall me the price disseminatedby the Exchange to the Consolidated Tape following an IPO Auction as themarket center official open for an initial public offering of an LTSE-listed security. 
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(12) The term “LTSE Official Opening Price” shall mean the price dissemi ated by theExchange to the Consolidated Tape as the market center official open of anLTSE-listed security.(13) The term “LTSE Re-opening Tra e” shall mean t e trade resulting from a HaltAuct on or Volatility Auction (conducted prior to the Closing Auction Lock-in Time)that is disseminated by the Exchange to the Consolidated Tape as the marketcenter re-opening trade of an LTSE-listed security.4 Reserved(15) The term “Initial Consolidated Last Sale Eligible Trade” shall mean the first tradeduring Regular Market Hours that is last sale eligible and reported to theConsolidated Tape, including the Closing Auction.(A) If th re is no qualifying Initial Consolidated Last Sale Eligible Trade for thecurrent day, the previous official closing price will be used.(16) The term “Initial Last Sale Eligible Trade” shall mean the first t ade n LTSEduring Regular Market Hours t at is last sale eligible and reported to theConsolidated Tape, including the Closing Auction.(A) If there is no qualifying Initial Last Sale Eligible Trade for the current day, theprevious official closing price will be used.(17) The ter “Impermissible Price” shall mean, for a Volatility Auction, anindeterminable auction price due to a market order imbalance, or an IndicativeClearing Price high r (lower) than the upper (lower) threshold of the VolatilityAuction Collar at the scheduled auction match.8 Reserved.(19) The term “Latest Consolidated Last Sale Eligible Trade” shall mean the last radeimmediately pri r to trading in the security being halted or paused that is last saleel gible and reported to the Consolidated Tape, rounded to the nearest MPV orMidpoint Price calculated by the System, whichever is closer.(A) If th re is no qualifying Latest Consolidated Last Sale Eligible Trade for thecurrent day, the previous official closing price.(20) The term “Limit-O -Close” or “LOC” shall mean a l mit or er that specificallyrequests execution at the LTSE Official Cl sing Price and is designated forexecution in the Closing Auction, or in a Volatility Auction when such auction is 
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determining the LTSE Official Closing Price pursuant to LTSE Rule 11.350(f)(3).An LOC order submitted with a User instructed display quantity pursuant to RuleLTSE 11.190(b)(2) will be accepted, but the instruction will not be supported.(2 ) The term “Limit-O -Open” or “LOO” shall mea a limit order that speci icallyrequests execution at the LTSE Official Opening Price (or the LTSE Official IPOOpening Price in the case of an IPO Auction) and is designated for execution inthe Opening Auction, IPO Auction, r Halt Auction when queued prior to Regularif a Pre-Market Session halt persists through the start of RegularMarket Hours. An LOO order submitted with a User instructed display quantitypur ant to LTSE Rule 11.190(b)(2) will be accepted, but the instruction will notbe supported.(2 ) The term “Lock-in Time” shall mean two (2) minutes prior t the Opening Auctionmatch (i.e., 9:28 a.m.), and ten (10) minut s prior to the C osing Auction match(i.e., 3:50 p.m., or 10 minutes prior to the end of the Regular Market Session ondays that LTSE is subject to an early closing), at which time:(A) Auction Eligible Orders on the Auction Book may not be canceled or modifiedprior to the auction match (i.e., locked in);(B) Hyper-aggressive Auction Orders are rejected upon receipt; and(C) LTSE begins to disseminate LTSE Auction Information.(2 ) The term “Lock-out Time” shall mean ten (10) seconds prior to the Opening andClosing Auction match, at which time any new Auct on Eligible Order otherwiseeligible for the Auction Book is restricted from entering the Auction Book and isrejected upon receipt (i.e., locked out). Orders must be on the Auction Book prioro the Lock-out Time to guarantee eligibility for the auction. Orders submitted othe Continuous Book after the Lock-out Time remain eligible for execution on theContinuous Book, and in the upcoming Opening or Closing Auction match.(2 ) The term “Market-On-Close” or “MOC” shall mean a market order that specificallyrequests execution at the LTSE Official Cl sing Price and is designated forexecution in t e Closing Auction, or in a Volatility Auction when such auction isdetermining the LTSE Official Closing Price pursuant to LTSE Rule 11.350(f)(3).An MOC order submitted with a Us r instructed display quantity pursuant toLTSE Rule 11.190(b)(2) will be accepted, but the instruction will not besupported.(2 ) The term “Market-On-Open” or “MOO” shall mean a market order that specificallyrequests execution at the LTSE Official Opening Price (or the LTSE Official IPO 
337



  

                                                                                                                                                                                                                                                                                                                                                                                        

e riMarke Hourssu

e

o
o

i C

n a
( ) F

Opening Price in the case of an IPO Auction) and is d signated fo execution inthe Opening Auction, IPO Auction, or Halt Auct on when queued prior to Regulart if a Pre-Market Session halt persists through the start of RegularMarket Hours. An MOO order submitted with a User instructed display quantitypur ant to LTSE Rule 11.190(b)(2) will be accepted, but the instruction will notbe supported.(26) Reserved.(27) The term “Opening/Closing Auction Collar” shall mean, collectively, the upper andlower threshold prices at or within which the Opening and Closing Auction matchmust occur. The Opening/Closing Auction Collar is established by taking thegreater of fifty cents ($0.50) or a default threshold perc ntage of ten percent(10%) applied to the Opening/Closing Auction Collar Reference Price, which shallbe added to (subtracted from) the Protected NBO (NBB) to establish the upper(lower) threshold of the Opening/Closing Auction Collar.(A) If the Protected NBBO is crossed, the greater of fifty cents ($0.50) or a defaultthreshold percentage of ten percent (10%) applied to the Opening/ClosingAucti n Collar Reference Price, shall be added to (subtracted from) the LTSEbest offer (bid) to establish the upper (lower) threshold of the Opening/ClosingAuction Collar.(B) If the Protected NBBO, r, when utilized, the LTSE best bid and best offer(“LTSE BBO”), is not two-sided, the greater of fifty cents ($0.50) or a defaultthreshold percentage of ten percent (10%) applied to the Opening/ClosingAuction Collar Reference Price, shall be added to (subtracted from) theOpening/Closing Auct on ollar Reference Price to establish the upper (lower)threshold of the Opening/Closing Auction Collar.(28) The term “Opening/Closing Auction Collar Reference Price” shall be the VolumeBased Tie Breaker.(29) The term “Order Acceptance Period” shall be in reference to the period of timeduring which LTSE accepts orders submitted for participation i an IPO, H lt, orVolatility Auction. The Order Acceptance Period shall end when the applicableauction match occurs. The Order Acceptance Period shall begin:A or an IPO Auction, 8:00 a.m., but is subject to change;(B) For a Halt Auction, five (5) minutes prior to the scheduled auction match, orimmediately after a Level 1 or Level 2 Market Decline pursuant to Rule11.280(a)(1)-(3); and 
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(C) For a Volatility Auction, immediately after the pause dissemination.(30) The term “Refere ce Price Range” is in ref rence to, for a Volatility Aucti n, theprices between and including the applicable Volatility Auction Collar, or, for anOpening or Closing Auction, he prices between and including the Protected NBBand Protected NBO for a particular security where the Protected NBBO is a ValidProtected NBBO.(A) The Protected NBBO is a “Valid Protected NBBO” where:) ere is both a Protected NBB and Protected NBO for the security; and(ii) The Protected NBBO is not crossed.(B) Where th Prot cted NBBO is not a Valid Protected NBBO, the LTSE BOwill be used where the LTSE BBO is a Valid LTSE BBO. The LTSE BBO is a“Valid LTSE BBO” where there is both an LTSE best bid and an LTSE bestoffer for the security.(C) If there is neither a Valid rot cted NBBO nor a LTSE BBO and the market isone-sided, the Reference Pric Range shall be equal to the price of the FinalConsolidated Last Sale Eligible Trade, unless such price is:(i) Lower than the Protected NBB, in which case the Reference Price Rangeshall be equal to the price of the Protected NBB; or(ii) Higher than the Protected NBO, in w ich case the Reference PriceRange shall be equal to the price of the Protected NBO.(D) If there neither a Valid Protected NBBO nor a Valid LTSE BBO and themarket is two-sided, the Reference Price Range shall be equal to the price ofthe Final Consolidated Last Sale Eligible Trade, unless:(i) The Protected NBBO is not crossed and the price of the FinalConsolidated Last Sale Eligible Trade is either:a. Lower than the Protected NBB, in which case the Reference PriceRange shall be equal to the price of the Protected NBB; orb. Higher than the Protected NBO, in w ich case the Reference PriceRange shall be equal to the price of the Protected NBO.(ii) The Protected NBBO is crossed and the price of the Final ConsolidatedLast Sale Eligible Trade is either: 
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a. Lower than thRange shall beb. Higher than theRange shall bei i h P 
LTSE best bid, inequal to the priceLTSE best offer,equal to the price 

which case the Rof the LTSE bestin w ich case theof the LTSE best 
eference Pricebid; orReference Priceoffer. id d(E) If there s ne t er a rotected NBBO nor an LTSE BBO (i.e., a zero-s emarket), the Reference Price Range will be the Final Consolidated Last SaleEligible Trade.(31) T e term “ olatility uction Collar” represents the range of prices at or withinwhich the Volatility Auction match can occur, and shall mean:(A) If the Volatility Auction Collar Reference Pric is the Lower (Upper) PriceBand, the initial lower (upper) threshold of the Volatility Auct on Collar is 5%less (greater) than the Volatility Auction Collar Reference Price, rounded tothe nearest passive MPV, and the upper (lower) threshold of the VolatilityAuction Collar is the Upper (Lower) Price Band; or(B) For securities with a Volatility Auction Collar Reference Price of $3. 0 or less,the initial lower (upper) threshold of the Volatility Auction Collar is $0.15 l ss(greater) than the Volatility Auction Collar Reference Price, rounded to thenearest passive MPV and the upper (lower) threshold of the Volatility AuctionCollar is the Upper (Lower) Price Band.(32) The term “Volatil ty Auction Collar Reference Price” sha l mean the referencefor calculating the applicable Volatility Auction Collar, and shall equ l theprice of the Upper or Lower Price Band that triggered the LULD trading pause.(33) The term “Volume Based Tie Br aker” shall mean, for an Opening or Closinguc on, e midpoint of the Reference Price Range. In an Opening or ClosingAuction, the Volume B sed Tie Breaker will be rounded to the nearest MPV. Ifthe Reference Price Range is a single price, the Volume Based Tie Breaker shallbe equal to the Reference Price Range. In the case of a Halt Auction, or VolatilityAuction that is not determining the LTSE Official Closing Price, the VolumeBased Tie Breaker shall be equal to the Latest Consolidated Last ale EligibleTrade. In the case of a Volatility Auction that is determining the LTSE Officiallosing Price, the Volume Based Tie Break r shall be equal to the FinalConsolidated Last Sale Eligible Trade. In the case of an IPO Auction, the VolumeBased Tie Breaker shall be equal to the issue price. 
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* * * * * Supplementary Material * * * * .01 Opening/Closing Auction CollarFRofoe$rfe1er.xe0an5mc(ep1le0P%,riifcoetfhe$eq1Pu0ar.o5lst0e$c=1te0$d.15.N05Ba)Bn. dOThtishise$tth1hr0ree.s0sh0hooxldld$v1pa1elu.r0ce0e,isntthathegenentihsaed1dO0e%pde, tnroeinstghu/eltCinPlogrsoinitnegcatAethudrceNtsioBhnOoldCaonvldlaalur esubtracted from the Protected NBB to obtain the auction’s Opening/Closing Auction Collar. In thisexample, it would result in a lower threshold of $8.95 ($10.00 - $1.05 = $8.95) and an upperthreshold of $12.05 ($11.00 + $1.05 = $12.05), thus creating a range of $8.95 to $12.05, withinwhich the auction can occu . This means $8.95 is the lowest price at which the auction can occurand $12.05 is the highest price at which it can occur. The Opening/Closing Auction Collar isdynamic; as the Protected NBBO changes, the Opening/Closing Auction Collar updates to reflectsuch changes..02 Volatility Auction CollarFor example, if the Lower and Upper Price Bands are $10.00 and $11.00, respectively, and a pauseis triggered following a Limit State at the Lower Price Band, the Volatility Auction Collar ReferencePrice would be equal to the Lower Price Band, $10.00. The lower threshold of the Volatility AuctionACRuoecllafetiorren(n“clCoewollaPerrricVReo.elaTfethilitreynucApepuPectrrioicthner,eCosorhllao$l0rd”.)5o0wf to(h5ue%ldVobofela$ct1ilita0lcy.0uA0lau=tcet$dio0bn.5yC0s)ou,llabfrtorram(c“uttinphpegeV5r%oVlaootlailitf ttilithyeAyVuAcoutlaiocttnilitioCnyollarCollar”) w uld be equal to the Upper Price Band. I this example, it would result in a lower VolatilityAt$wh9
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9gp.e5ri0coef($a19t0.w5.0h0icto-h$t01h1e.5.0V0o=,law$t9ilitit.h5yin0A)wuahcntidciohannthcauenpVpooeclarcVtuilitrolyaantAilitdu$yct1Aio1un.0cc0tioaisnn otChcoecllauhrigr. oThfeh$sist1mp1r.e0ica0en, astIn this example, if the pause was triggered at 12:00 p.m., the above calculated Volatility AuctionCollar would be in effect during the initial Order Acceptance Period from 12:00 until 12:05 p.m. Tocontinue the xample, if the Indicative Clearing Price was above the upper Volatility Auction Collar atthe time of the scheduled auction ma ch, 12:05 p.m., then Volatility Auction would receive anextension of 5 minutes (the “Initial Extension Period”) and the upper Volatility Auction C llar w uldbe updated by adding $0.50 to the upper Volatility Auction Collar (which is equal to 5% of the originalVolatility Auction Reference Price of $10.00). The lower Volatility Auction Collar remains unchanged.In this example, it would result in an upper V latility Auction Collar of $11.50 ($11.00 + 0.50 =$11.50) and a lower Volatility Auction C llar of $9.50, thus creating a range of $9.50 to $11.50,within which he Volatility Auction can now occur. This means $9.50 is the lowest price at which theVolatility Auction can o cur and $11.50 is the highest price at which it can now occur at the nextscheduled auction match 5 minutes from now, at 12:10 p.m.AFurctthioenrmCoorllae,rcaotntthineuintimgethoef ethxeamscphlee,difultehdeaInudcticioantivmeaCtclehaorfin1g2:P1r0icpe.mwa.,sthbeenlotwhethVeololawtiliteryVAoulactioilitnyAwuocutliod nreCceoillaver awnoeuxldtebnesioupndoafte5dmbiny ustuebstr(aacntin“Agd$d0it.io50nafrloEmxtethnsiloonwePreVrioodla”t)ilitayndAtuhcetiolonwCeor llaVorla(wtilithiychis equal to 5% of the original Volatility Auction Reference Price of 10. 0). In this example, it wouldArceausncutnltiooinnwCaooclollacwurer.orTfV$hois1la1m.t5ilite0ya, ntAhsuu$cs9tioc.0rne0aCistinollatgheraolrofaw$ne9gs.e0t0opfr(i$c9e..05a0t wt-oh$ic$01.h510t.h5=e0$Vw9oit.la0h0intilit) waynhAdicuhacnttiohuenpVpceaornlaVtoilitolacyutAilitr uaycntdion$11.50 is the highest price at which it can now occur, and the Exchange shall attempt to conduct a 
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Volatility Auction every one (1) second during the ourse of each Additional Extension Period untilthe clearing price falls at or within the Volatility Auction Collar..03 Eligibility of Market Orders and Limit Orders with a TIF of DAY Outside Regular Market HoursIfuatoVmoalatictiliteyxAteucstiioonn worhigicinhacllyauscehsetdhueleaductotiooncctourodcucurinr ginRtheeguPlaorstM-Maarkreket tHSousrsiroenc,elimiveitsoarners witha TIF of DAY and market orders which were submitted during the Ord r Acc p ance Period withinRegular Market Hours are included and are only canceled by the System after the auction match orif the auction is extended to the end of Post-Market Hours. 
(b) LTSE Auction Priority.(1) (1) Orders resting on the Order Book shall be ra ked and maintained for theOpening, Closing, IPO, Halt, and Volatility Auction based on the following priority:(A) Price. The best priced Auction Eligible Order (the highest priced resting orderto buy or the lowest priced r sting order to sell) has priority over all otherrders to buy (or orders to sell) in all cases. Market orders have precedenceover limit orders.(i) Resting Price. Auction Elig ble Orders resting on the Continuous Book areranked by the price at which they are resting on the Continuous Book;Auction Eligible Orders resting on the Auc ion Book are ranked by thelimit price defined by the User, if any (in either case, the order’s “restingprice”), as follows:a. eserveb. eservec. Reservedd. Non-display d limit orders and non-displayed portions of reserveorders on the Continuous Book re ranked and eligible for executionin the Opening/Closing Auction at the order’s limit price.e. Displayed limit orders on the ontinuous Book are ranked and eligiblefor execution in the Opening/Closing Auction at the order’s restingprice. 
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f. Limit orders, including LOO and LOC orders, on the Auction Book areranked and eligible for execution in an auction at the order’s limitprice.(ii) Halt or Volatility Auction. Displayed portions of lim t orders on theContinuous Book at the time of a halt or pause dissemination are rankedon the Auction Book by t e price at which such orders were resting onthe Continuous Book at the time of the halt or pause dissemination.(B) Display. Equally priced Auction Eligible Orders are ranked by display priority.i) On-Open and On-Close orders are ranked with display priority.) Limit orders with a TIF of IOC are ranked with display priority.(iii) Displayed orders (including On-Open and On-Close orders) and displayedportions of orders on the Auction Book an Continuous Book will havep ecede ce over non-displayed orders and non-displ yed portions oforders on the Auction Book and Continuous Book at a given price.(C) Time. Equally priced Auction Eligible Orders with the same display priority areranked in time priority.(i) Where orders o buy (or sell) are ranked at th same price with t e samedisplay priority, the oldest order at such price and display shall havpre edence at that price and display. Orders are ranked by the time atwhich they are posted to the Order Book at a given price, t e first to beosted at a given price being the oldest. Orders maintain their timep iority once booked until one of the following occur, at which time theorder will receive a new timestamp:a. An order on the Auction Book is incremented by the User;b. An order on the Auction Book is re-priced by the User;c. Reservedd. Any one of the events specified in LTSE Rule 11.220(a)(1)(C) occursto an order on the Continuous Book.(c) Opening Auction.(1) (1) Order Entry and Cancellation Before Opening Auction 
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(A) Users may submit orders to the Exchange a the beginning of the Pre-MarketSession for partic pation in the Opening Auction. Any orders des gnated forthe Opening Auction Book will be queued until the Opening Auction match.Auction Inelig ble Orders that may rest on the Order Book will be queued andmaintained prior to the auct on match in accordance with LTSE Rule11.220(a)(1); Auction Ineligible Orders with a TIF of IOC will be rejected priorto the auction match.(B) Between the Opening Auction Lock-in Time and the Op ning Auction match,orders on the Opening Auction Book may no be canceled or modified, andHyper-aggressive Auction Orders submitted to the Exchange will be rejectedupon entry.(C) Orders eligible for the Openi g Auction Book receiv d by the Exchangebetween the Opening Auction Lock-out Time and the Opening Auction matchwill be rejected.(D) Orders on the Continuous Book and Auction Ineligible Orders may continue tobe entered and canceled or modified at any time prior to execution.(2) Opening Auction Process. The Exchange will conduct an Opening Auction for allLTSE-listed securities.(A) Publication of LTSE Auction Information. Beginning at the Opening AuctionLock-in Time, and updated ev ry one second thereafter, LTSE AuctionInformation associated with the Opening Auction will be disseminated viaelectronic means.(B) Determ nation of LTSE Official Opening Price. The LTSE Official OpeningPrice will be the price of the Opening Auction. In the event that th re is noOpening Auction for an LTSE-listed securi y, the security will be released fortrading pursuant to section (3) below, and the LTSE Official Opening Price willbe the price of the Initial Last Sale Eligible Trade.(i) The Opening uction shall occur at the pric that maximizes the numberof shares of Auction Eligible Orders to be executed;(ii) If more than one pric exists under subparagraph (i) resulting in an auctionpri e r , the Opening Auction shall occur at the price at or withinsuch range that is not lower (higher) than the most aggressiveunexecuted buy (sell) order; 
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(iii) If more than one price exists under subparagraph (ii), the Opening Auctionshall occur at the price closest or equal to the Volume Based TieBreaker; and(iv) If the Opening Auction price established by subparagraphs (i) through (iii)is below (above) lower (upper) thres old of the Opening/ClosingAuction Collar in the Opening Auction, the LTSE Official Opening Pricewill be the price at or within the range of prices between the lowerOpening/Closing Auction Collar and the lower(upper) threshold of the Reference Price Range that best satisfies theconditions of subparagraphs (i) through (iii).(C) Execution Priority. Opening Auction execution priority occurs in accordancewith LTSE Auction Priority as describ d in section (b) above. Market andMOO orders have priority over all other Auction Eligible Orders, and to theextent there is executable contra side terest, such market and MOO orderswill execute at the LTSE Offici Opening Price in accordance with t meprior ty. After the execution of all market and MOO orders, the remainingAuct on Eligible Orders with a resting price more aggressive than the LTSEOfficial Opening Price will be executed in price – display – time priority at theLTSE Off cial Opening Price. All remaining Auction Eligible Orders with aresting price equal to the LTSE Official Opening Price shall execute in display– tim priority at the LTSE Official Opening Price. All AGID mod fiers asLTSE Rule . e , and Minimum Q antity instructions asdefined in Rule LTSE 11.190(b)(11), will not be supported in the OpeningAuction, but will be enforced on all unexecuted shares released to theContinuous Book following the Opening Auction match.(D) Pre-Market Session Halt. If an LTSE-listed security is subj ct to a Pre-MarketSession halt, all orders on the Opening Auction Book will remain open. Usersmay resume submission of new or modifications to existing Auction EligibleOrders for the halted security during the Order Acceptance Period. Users maycancel open Auc ion Eligible Orders at any time during the halt. If a haltpersists through t e start of Regular Market Hours, no O ening Auction willoccur, orders on the Opening Auction Book will become part of the HaltAu tio Book, and the Halt Auction will determin the LTSE Official OpeningPrice in accordance with LTSE Rule 11.350(e) below.(E) Th Halt Auction will de ermine the LTSE Official Opening Price for an LTSE-listed security pursuant to Rule 11.350(e) below if a Halt Auction is scheduledto occur during the Regular Market Session, and LTSE has not determined anLTSE Official Opening Price due to: 
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) n overnight trading halt; or(ii) A l ck of crossing interest during the Opening Auction, there is no InitialLast Sale Eligible Trade, and the security is subsequently halted.(F) The Volatility Auction will determine the LTSE Official Opening Price for anLTSE-l sted security pursuant to LTSE Rule 11.350(f) below if LTSE has notdetermined an LTSE Official Opening Price due to:(i) A l ck of crossing interest during the Opening Auction, there is no InitialLast Sale Eligible Trade, and the security is subsequently paused.(3) Transition to Regular Market Session.(A) LOO, MOO, and market orders that are not fully executed at the conclusion ofthe Opening Auction will be canceled immediately after the Opening Auctionmatch. Limit orders to buy (sell) with a TIF of DAY or GTX and a limit priceabove (below) the upper (lower) threshold of the Opening/Closi tiCollar that are not fully executed at th conclusion of the Opening Auction willbe canceled immediately after the Opening Auction match;(B) All rema ning shares from Auction Eligible Orders that are not canceled by theSystem immediately after the Opening Auction match, along with all AuctionIneligible Orders queued for trading in the Regular Market Session, shall bereleased to the Continuous Book for trading in the Regular Market Session,subject to the orders’ instructions; and
(4) Opening Auction Contingency Procedures.(A) When a disruption occurs t at prevents the execution of the Opening Auctionas set forth above, LTSE shall apply the following Opening AuctionContingency Procedures:(B) LTSE will publicly announce that no Opening Auction will occur. The price ofthe Initial Consolidated Last Sale Eligible Trade will be used for the LTSEOfficial Opening Price. The LTSE Official pening Price will be published tothe Consolidated Tape. All orders o the Order Book will be canceled, andLTSE will open the security for trading without an auction. 
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(i) If a ecurity’s LTSE Official Opening Price cannot be determined bas d onis procedure, LTSE will not publish an LTSE Official Opening Price forthe security.(ii) The Regular Market Session shall begin either as schedul d, or uponresolution of the disruption that triggered LTSE to operate the OpeningAuction Contingency Procedures.(d) Closing Auction.(1) Order Entry and Cancellation Before Closing Auction(A) Users may submit orders to the Exchange at the beginning of the Pre-MarketSession, r at the beginn g of the Order Accepta ce Period for an IPOAuction, for participation in the Closing Auction. Any MOC and LOC ordersdesignated for the Closing Auction Book will be queued until the ClosingAuction match.(B) Between the Closing Auction Lock-in Time and the Closing Auction match,orders on the Closing Auction Book may not be canceled or modified, andHyper-aggressive Auction Orders submitted to the Exchange will be rejectedupon entry.(C) Between the Closing Auction Lock-in Time and five (5) minutes before theClosing Auction match (e.g., 3:55 p.m.), On-Close orders can be canceledonly if the User requests that LTSE correct a legitimate err r in the order (e.g.,side, size, symbol, pr ce, or duplicat on of an order). On-Close orders cannotbe canceled or modified at or after five (5) minutes before the Closing Auctionmatch (e.g., 3:55 p.m.) for any reason.(D) Orders eligible for the Closing Auction Book received by the Exchangebetween the Closing Auction Lock-out Time and the Closing Auction matchwill be rejected.(E) Orders on the Continuous Book may continue to be entered and canceled ormodified at any time prior to execution.(2) Closing Auction Process. The Exchange will conduct a Closing Auction for allLTSE-listed securities.(A) Publ cation of LTSE Auction Information. At the beginning of the ClosingAuction Lock-in Time, and updated every one second thereafter, LTSE 
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Auction Informatio associated with the Closing Auction will be disseminatedvia electronic means.(B) Determination of LTSE Official Closing Price. Th LTSE Official Closing Pricewill be the price of the Closing Auction. In the event that there is no ClosingAuction for an LTSE-listed security, the LTSE Official Closing Price will be theprice of the Final Last Sale Eligible Trade, and the security will be released fortrading pursuant to section (3) below.(i) The Closing Auction shal occur at the price that maximizes the number ofshares of Auction Eligible Orders to be executed;(ii) If more than one price exists under subparagr ph (i) resulting in an auctionprice range, the Closing Auction shall occur at the price at or within suchrange that is not lower (higher) than the most aggressive unexecuted buy(sell) order;(iii) If more than one price exists under subparagraph (ii), the Closing Auctionshall occur at the price closest or equal to the Volume Based TieBreaker; and(iv) If the Closing Auction price established by subparagraphs (i) through (iii) isbelow (ab ve) the lower (upper) threshold of the Opening/ClosingAuction Collar in the Closing Aucti n, the LTSE Official Closing Price willbe the price at or within the range of prices between the lower (upper)Opening/Closing Auction Collar and the lower (upper) threshold of theReference Price Range t at best satisfies the conditions ofsubparagraphs (i) through (iii).(C) Execution Prior ty. Closing Auction execution priority occurs in accordancewith LTSE Auction Priority as described in section (b) above. MOC ordershave priority over all other Auction Eligible O d , and to the extent there isexe utab e contra side interest, such MOC orders will ex cute at the LTSEOfficial Closing P ice in accordance with time priority. After the execution of allMOC orders, the remaining Auction Eligible Orders with a res ing price moreaggressive than the LTSE Official Closing Price will be executed price –display – time priority at the LTSE Official Closing Price. All remaining AuctionEligible Orders with a resting price equ l o the LTSE Official Closing Priceshall execute in display – t me priority at the LTSE Official Closing Price. AllAGID modifiers as defined in LTSE Rule 11.190(e , and Minimum Quantityinstructions as defined in LTSE Rule 11.190(b)(11), will not be supported in 
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losing Auction, but will be enforced on all unexecuted shares released tothe Continuous Book following the Closing Auction match.(D) If a halt is disseminated in an LTSE-listed security prior to th ClosingAuction, all orders on the Auction Book will remain open. Users may resumesubmission of new or modifications to existing Auction Eligible Orders for thehalted security during the Order Acceptance Period. Users may cancel openAuction Eligible O ders at any time during the halt. If a halt persists throughthe end of Regular Ma ket Hours, no Closing Auction will occur, all On-Openorders, O -C ose ord rs, market orders, and limit orders with a TIF of DAYwil be canceled at the conclusion of Regular Market Hours, and the Final LastSale Eligible Trade will be the LTSE Official Closing Price. However, where anLTSE-listed se urity is paused pursuant to LTSE Rule 11.280(e) at or afterthe Closing Auction Lock-in Time, or the Order Acceptance Period of aVolatility Auction for a security paused before the Closing Auc ion Lock-inTime pursuant o LTSE Rule 11.280(e) would otherwise be extended by theExchange t a time after the Cl sing Auction Lock-in Tim , On-Close ordersar added to the Volat lity Auction and ch auction will be used to determinethe LTSE Official Clo ing Price for the subject sec rity at the conclusi n ofRegular Market Hours in accordance with LTSE Rule 11.350(f)(3) below.(3) Transition to Post-Market Session.(A) LOC, MOC, as well as limit orders with a TIF of DAY that are not fullyexecuted at the conclusion of the Closing Auction will be canceledimmediately after the Closing Auction match;(B) All remaining shares from Auction Eligible Orders that are not canceledimmediately by the System after the Closing Auction match will releas d tothe Continuous Book for trading in the Post-Market Session, subject to theorders’ instructions; and(4) Closing Auction Contingency Procedures.(A) When a disruption occurs t t prevents the execution of the Closing Auctionas set forth above, LTSE shall apply either the Primary Closing Auctionontingency Procedures pursuant to this aragraph (A), or the SecondaryClosing Auction Contingency Procedures pursuant to paragraph (B) below.LTSE will mploy the Primar Closing Auction Contingency Procedures if atall possible, and t will employ the Secondary Closing Auction Contingencyocedures o ly if it determines that both the standard procedures and thePrimary Closing Auction Contingency Procedures are unavailable. The 
349
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determination to employ Primary or Secondary Closing Auction ContingencyProcedures will be based upon all available information including he type ofisruption, the system or sub-system disrupted, the availability of testing nddiagnostic data, and observed Member a d market impact. The determinationto impl ment Primary or Secondary Closing Auct n Contingency Proceduresshall be made by the President of LTSE or a senior level employeedesignated by the President. If such a disrupt on occurs, LTSE shall publiclyannounce at the earliest possible time the initiation of Primary or SecondaryClosing Auct on Contingency procedures via system status ale ts and emailnotification directories. If LTSE determines to initiate the Primary ClosingAuction Contingency Procedures, the following Provisions shall apply:(i) LTSE will publicly announce that no Closing Auction will occur. The priceof the Final Consolidated Last Sale Eligible Trade will be used for theLTSE Official Closing Price. The LTSE Officia Closing Pric will bepublished to the Consolidated Tape. LTSE will execute orders on theClosing Auction Book at th LTSE Official Closing Price to the extentexecutable buy and sell interest exists on the Closing Auction Book. Allremaining orders on the Order Book will be canceled at th conclusion ofthe contingency rocess. LTSE will report the esulting execution to theConsolidated Tape and deliver execution reports to Users. If a security’sLTSE Official Closing Price cannot be determined by this subsection,LTSE will not publish an LTSE Official Closing Price for the security andwill cancel all orders on the Order Book. The Post Market Session shallbegin either as scheduled, or upon resolution of the disruption thattriggered LTSE to operate the Primary Contingency Procedures.(B) Secondary Closing Auction Contingency Procedures. When a determinatioto implement Secondary Closing Auction Contingency Procedures has eenmade by the President of LTSE or a senior level employee designated by thePreside t pursuant to paragraph (A) above, LTSE shall publicly announce thisde ermination at the earliest poss ble time via system status alerts and emailnotification directories. The following procedures shall apply:(i) If LTSE determines to follow Secondary Closing Auction ContingencyPro dures for one or more securities at or before 3:00 p.m., LTSE shallcancel all open orders on the Order Book n the impacted securities togive Members the opportunity to route their orders to alternativeexecution venues. LTSE will designate an alternate exchange, and theLTSE Official Closing Price for those securities will be determined inaccordance with the following procedures: 
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a. The LTSE Official Closing Price will be the official closing priceestablished for the security under the rules of the designated back-upexchange;b. If there is no official closing price in a security on the designated back-up exchange, the LTSE Official Closing Price will be the volumeweighted average price (“VWAP”) of the last sale eligible tradesreported to th Consolidated Tape during the last five (5) minutes ofRegular Market Hours on that trading day, including any closingransactions on an exchange and any trade breaks or corrections upto the time the VWAP is processed;c. If th re are no last sale eligible trades reported to the ConsolidatedTape during the last five (5) minutes of Regular Mark t Hours, theLTSE Official Closing Price of such securi y will be the FinalConsolidated Last Sale Eligible Trade for the security on that tradingday;d. If th re were no last sale eligible trades reported to the ConsolidatedTape on that trading day, th LTSE Official Closing Price will be theprevious official closing price;e. If a urity’s LTSE Official Closing Price cannot be determined undersubsection (a), (b), (c), and (d) above, LTSE will not publish an LTSEOfficial Closing Price for the security; andf. The Post Mark t Session shall begin either as scheduled, or uponresolution of the disruption that triggered LTSE to operate theSecondary Contingency Procedures.(ii) If LTSE determines to follow Secondary Closing Auction ContingencyProcedures for e or mor securities after 3:00 p.m., LTSE shall cancelall open ord rs on the Order Book in the impacted secur ti s to giveMembers the opportunity to route their o ders to alternative executionvenues, and the LTSE Official Closing Price for those securities will be:a. The LTSE Official Closing Price will be the VWAP of the last saleeligible trades reported to th Consolidated Tape during the ast five(5) minutes of Regular Market Hours on that trading day, includingany closing transactions on an exchange and any trade breaks orcorrections up to the time the VWAP is processed; 
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b. If th re are no last sale eligible trades reported to the ConsolidatedTape during the last five (5) minutes of Regular Market Hours, theLTSE Official Closing Price of such security will be the FinalConsolidated Last Sale Eligible Trade for the security on that tradingday;c. If there were no last sale eligible trades reported to the ConsolidatedTape on that trading day, th LTSE Official Closing Price will be theprevious official closing price;d. If a urity’s LTSE Official Cl sing Price cannot be determined undersubsection (a), (b), and (c) above, LTSE will not publish an LTSEOfficial Closing Price for the security; ande. The Post Mark t Session shall begin either as scheduled, or uponresolution of the disruption that triggered LTSE to operate theSecondary Contingency Procedures.(e) IPO and Halt Auctions. For trading in an LTSE-listed security in an initial publicoffering (an “IPO”), or the initia pricing of any other security pursuant to LTSE Rule11.280(h)(9), the Exchange will conduct an IPO Auction, as described below.Following a trading halt in an LTSE-listed security pursuant to LTSE Rule11.280(g)(1), (4), or (5), the Exchange will conduct a Halt Auction, as describedbelow.(1) Order Entry and Cancellation Before an IPO or Halt Auction.(A) Users may submit Auction Eligible Orders to the Exchange at he beginning ofthe Order Acceptance Period for participation in an IPO or Halt Auction. AllAuction Eligible Orders associated with an IPO or Halt Auc ion will be queueduntil the applicabl auction match. All orders associated with an IPO or HaltAuction must be received prior to the auction ma ch in order to be eligible toexecute in the auction. Auction Ineligible Orders that may rest on the Or erBook will be queued and maintained during the Order Acceptance Period inaccordance with LTSE Rule 11.220(a)(1); Auction Ineligible Orders with a TIFof IOC will be rejected prior to the auction match.(B) Auction Eligible Orders associated with an IPO or Halt Auction may becanceled or modified at any time prior to the auction match. 
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(C) At the conclusion of Regular Market Hours, On-Open orders, On-Closeorders, market orders, and limit orders with a TIF of DAY will be canceledautomatically by the System.(D) In the event the Exchange cannot c mplete an IPO or Halt Auction before theend of Post-Market Hours, all open orders in the subject security on the OrderBook will be canceled.(2) IPO and Halt Auction Process.(A) ublication of LTSE Auction Information. At the start of the Display OnlyPeriod for a secur ty and updated every one second thereafter, LTSE AuctionInformation associated with the IPO or Halt Auction will be disseminated viaelectronic means.(B) Exten ing the Order Acceptance Period. The Order Acceptance Period will beextended:(i) Automati ally for five (5) minutes in an IPO Auction, or one (1) minute for aHalt Auction, when there are unmatched shares from market orders onthe Auction Book associated with the auction at the time of the auctionmatch;(ii) Automati ally for five (5) minutes in an IPO Auction, or one (1) minute for aHalt Au tion, when the Indicative Clearing Price differs by the great r offive percent (5%) or fifty cents ($0.50) from any of the previous fifteen(15) Indicative Clearing Price disseminations at the time of the auctionmatch;(iii) Automatically in an IPO Auction during the Pre-Launch Period when theclearing price is above (below) the upper (lower) price band selected bythe underwriter pursuant to Rule 11.280(h)(8), until the clearing price iswithin such price bands; or(iv)Manually for an IPO Auction upon request for an extension from theunderwriter.(C) Determination of LTSE IPO Opening Price and LTSE Re-opening Trade. TheIPO Auction pric wil be the LTSE Official IPO Opening Price. The executionresult ng from the Halt Auction will be the LTSE Re-opening Trade. If there isinsuff cient trading in erest in the System to execu e a Halt Auction for thatsecurity, no Hal Auction will occur, and the security will be r leased fortrading pursuant to section (3) below. Pursuant to LTSE Rule 11.350(c)(2)(D) 
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or (E), as applicable, if LTSE has not determined the LTSE Official OpeningPrice for an LTSE-listed security, and the Halt Auct on is scheduled to occurduring the Regular Market Session, the LTSE Official Opening Price will beprice of the Halt Auction. If here is insufficient trading interest to completethe Hal Auction, the transition to the Regular Market Session shall beconducted pursuant to LTSE Rule 11.350(e)(3) below, no auction will occur,and the LTSE Official Opening Price will be the price of the Initial Last SaleEligible Trade.(i) The auction shall occur at the price that maximizes the number of sharesof Auction Eligible Orders to be executed;(ii) If more than one price exists under subparagraph (i) resulti g in an auctionprice range, the auction s ll occur at the price at or within such rangethat is not lower (higher) than the most aggressive unexecuted buy (sell)order; and(iii) If more than one price exists under subparagraph (ii), the auction shalloccur at the price closest or equal to the Volume Based Tie Breaker.(iv) If the IPO Auction price established by subparagraphs (i) through (iii)meets the conditions for extending the Order Acceptance Perioddescribed in LTSE Rul 11.350(e)(2)(B)(i)-(iii), the Order AcceptancePeriod shall be extended accordingly; or(v) If the Halt Auction price established by subparagraphs (i) through (iii)meets the conditions for extending the Order Acceptance Perioddescribed in LTSE Rul 11.350(e)(2)(B)(i)-(ii), the Order AcceptancePeriod shall be extended accordingly.(D) Execution Priority. IPO and Halt Auction execution priority occurs inaccordance with LTSE Auction Priority as described in section (b) above.Market and MOO orders have priority over all other Auction Eligible Orders inan IPO or Halt Auction. To the extent there is executable contra side interest,suc market and MOO orders will be executed at the LTSE Official IPO Priceor the price of the LTSE Re-Opening T ade according to time priority. Afterthe xecu ion of all market and MOO orders, the remaining Auction EligibleOrders with a resting price more ag ressive than the LTSE Official IPO Priceor the price of the LTSE Re-Opening Trade will be executed in price – display– time priority at the LTSE Official IPO Price, or the price of the LTSE Re-Opening Trade. All remaining Auction Eligible Orders with a resting priceequal to the LTSE Official IPO Price or the price of the LTSE Re-Opening 
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Trad shall execute in display – t me priority at the LTSE Official IPO Price,or the price of the LTSE Re-Opening Trade. All AGID modifiers as defined inRule 11.190(e), and Minim m Quantity instructions as defined in Rule11.190(b)(11), will not be supported in the IPO or Halt Auction, but will beenforced on l unexecuted s ares released to the Continuous Book followingthe IPO or Halt Auction match.(3) Transition to Continuous Trading.(A) LO , MOO, and market orders, as well as Auction Eligible Orders with a TIFof IOC that are not fully executed at the conclusion of the IPO Auction will becanceled immediately after the IPO Auction match.(B) Auction Eligible Orders wit a time-in-force of IOC and market orders (as wellas On-Open orders whe the Halt Auc ion is determining the LTSE OfficialOpening Pric ) that are not fully executed at the conclusion of he HaltAuction will be canceled immediately after the Halt Auction match.(C) All remaining shares from Auction Eligible Orders that are not canceledimmediately by the System aft r an IPO or Halt Auction match and AuctionIneligible Orders will be released to the C ntinuous Book for trading in theapplicable market session, subject to the orders’ instructions; and(4) Contingency Procedures. When a disruption occurs that prevents the execution ofan IPO or Halt Auction as set forth above, LTSE shall apply the followingContingency Procedures:(A) For an IPO Auction, LTSE ill publicly announc that the Order AcceptancePeriod for the IPO Auction will reset for the subject security. At which point,LTSE will cancel all orde s on the Order Book and disseminate a newscheduled time for the Order Acceptance Period and auction match.(B) For a Ha t Auction, LTSE will publicly announce that no Halt Auction willoc . All orders on the Order Book will be canceled, and LTSE will open thesecurity for trading without an auction.
* * * * * Supplementary Material * * * * .01Th Exchange will conduct an IPO Auction for securities that are the subject of an initial publ coffering. Pursu t to section 12( )(1)(G)(i)-(ii) of the Securities and Ex hange Act, a s curity isthhe Ssuebcjuercitieosf Aanctinoifti1a9l 3p3u,bltihceoifsfesruinegr oiff tthhe osfefecurirnitgy,oifmthmeedsiuabtejelyctpsreiocrutroityfiliisngretghiestreergeidsturantdioenr 
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statement with respect to the offering, w s not subj ct to the reporting requirements ofSecurities and Excha ge Act, and t e initial public offering of such security commences at theopening of tradi on the day on which such security commences trading on th nationalsecurities exchange with which such security is regist red. In addition, the Exchange will alsocond ct an IPO Auction for the initial pricing f any other security ursuant to Rule 11.280(h)(9).Pursuant to Rule 11.280(h)(9), the proc ss for halting and initial pricing of a security that i thesubject of an IPO shall al o be available for the initial pricing f any other security that has nobeen listed n a national securities exchange or traded in the ov r-the-counter market pursuantto FINRA Form 211 immediately prior to the initial pricing, provided that a broker-dealer servingin the role of financial advisor to the issuer of the securities being listed is willing to perform thefunctions under LTSE Rule 11.280(h)(8) that are performed by an underwriter with respect to aninitial public offering..02In tial trading for an LTSE-listed security that is not the subject of a IPO or otherwise be ngpriced pursuant to Rule 11.280(h)(9) will be eligible to begin trading in the Pre-Market Sessioand have an Opening Auction LTSE at the start of Regular M rket Hours. For example, if anissuer with a class of common stock listed on LTSE offers and lists a preferred class ofsecurities n LTSE, the offering of such securities would not constitute an initial public offeringpursuant to section 12(f)(1)(G)(i) of the Securities and Exchange Act. Therefore, if the securitydoes not qualify for the process of halting and initial pricing of a security pursuant to Rulethe. issuer 9of (tee.g.s,ebceucriatiuesebtehinegreliisstendothbarotkiserw-dilelianlgertoseprevrifnogrminththeefuronlcetionf sfinuanndceiar lLaTdSvEisoRrutloe11.280(h)(8) that are performed by an underwriter with re pect to an initi l public offering), suchsecurity will be eligibl for trading in the Pre-Market Session and have an Opening Auction onLTSE at the start of Regular Market Hours. 
(f) Volatility Auction. The Volatili y Auction is used to re-open an LTSE-listed securityafter such security is subject to an LULD trading pause pursuant to LTSE Rule11.280(e).(1) Order Entry and Cancellation Before a Volatility Auction.(A) Auction Eligible Orders may be submitt d to the Exchange at the beginning ofthe f ve (5) minute Order Acceptance Period for participation in a VolatilityA ction. However, when an LTSE-listed security is paused pursuant to LTSERule 11.280(e) at or after the Closing Auction Lock-in Time, or if the OrderAcceptance Period of a Volatility Auction for a security paused before theClosing Auction Lock-in Time pursuant to LTSE Rule 11.280(e) would be ineffect at the Closing Auction Lock-in Time, the Order Acceptance Period shallcontinue to the end of the Regular Market Session.(B) All Auction Eligible Orders will be queued until the auction match. All ordersassociated with a Volatility Auction must be received prior to the auction 
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match in order to be eligible for execution n the auction. Auction IneligibleOrders that may rest on the Order Book will be queued and maintained duringthe Order Acceptance Period in acc rdance with LTSE Rule 11.220(a)(1);Auction Ineligible Orders with a TIF of IOC will be rejected prior to the auctionmatch.(C) Auction Eligible Orders associa ed with a Vola ility Auction may be canceledor modified at any time prior to the auction match.(2) Volatility Auction Process.(A) ublication of LTSE Auction Information. At the start of the Display OnlyPeriod and updated every one second thereafter, LTSE Auction Informationassociated with the Volatility Auction will be disseminated via electronicmeans.(B) Volatility Auction Collar. The Volatility Auction match must occur at a price ator within the Volatility Auction Collar.(C) Conditio s for Extending the Order Acceptance Period. The OrderAcceptance Period will be extended:(i) Automatically for five (5) minutes when the Indicative Clearing Pricediffers by the greater of five percent (5%) or fifty cents ($0.50) from nyof the previo s fifteen (15) Indicative Clearing Price disseminations at thetime of the auction match;(ii) Auto atically for five (5) minutes when the Indicative Clearing Price, attime of the auction m tch, is an Impermissible Pr ce. Upon extension,the Volatility Auction Collar will be expanded in the direction of theImpermissible Price pursuant to section (D) ii) below; the VolatilityAucti will continue to be extend d n five (5) minute increments andwill continue o be expanded in the directio of the Impermissible Priceuntil sufficient trading interest exists at an Indicative Clearing Price at orwithin the Volatility Auction Collar; or(iii) Automatically to the end of Regular Market Hours where an LTSE-listedsecurity is paused pursuant to LTSE Rule 11.280(e) at or after theClosing Auction Lock-in Time, or the Order Acceptance Period f aVolatility Auction for a security paused before the Closing Auction Lock-in Time pursuant to LTSE Rule 11.280(e) would be in effect t theClosing Auction Lock-in Time, in which case the LTSE Official Closing 
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Price will be determined by the Volatility Auction pursuant to section (3)below.(D) Incremental Extensions of the Order Acceptanc Period following a TradingPause. Purs ant to section (a)(29)(C) above, the Order Acceptance Period fora Volatility Auction shall commenc immediately after the Trading Pause. TheOrder Acceptance Period may be extended for five (5) minutes pursuant tosection 11.350(f)(2)(C)(i) or (C)(ii) above (the “Initial Extension Period”). Afterthe Initial Extension Period, th Order Acceptance Period may be extendedfor additi nal five (5) minute periods pursuant to sectio 11.350(f)(2)(C)(i) r(C)(ii) above (each an “Additional Ex ension Period”) until a Volatility Auctionoccurs. The Exchange shall attempt to conduct a Volatility Auction every one(1) second during the course of each Additional Extension Period. Should theOrder Acceptance Period for a Volatility Auction be extended to a time pastthe C osing Auction Lock-in Time (i.e., 10 minutes prior to the end of theRegular Market Session), the Volatility Auction shall be conducted pursuant tosection (f)(3) of this Rule.(i) At the beginning of th Or er Accep ance Period, the Volati ity AuctionCollar Reference P ice and the Volatility Auction Collar shall bedetermined in accordance with section (a)(32) and (a)(31) of the Rule,respectively.(ii) At the beginning of the Initial Extensi n Period pursuant to section (C)(ii ,the upper (lower) Volatility Auction Collar shall be increased (d creased)by five (5) percent of the original Volatility Auction Collar Reference Pricein the direction of th Impermissible Price, rounded to the near stpassive MPV. For securities wi h a Volatility Auction Collar ReferencePrice of $3.00 or less, the Volatility Auction C llar s all be increased(decreased) in $0.15 increments in the direction of the ImpermissiblePrice. At the beginning of each Addition l Extension P rio pursuant tose tion (C)(ii), t e Volatility Auction Collar shall be widened inaccordance w th this paragraph by the same method as the InitialExtension Period.(E) Determination of LTSE Re-Opening Trade. The execution resulting from theVolatility Auction will be th LTSE Re-opening Trade. If there is insufficienttrading interest in the System to execute the Volatility Auction for that security,no Volatility Auction will occur, and the security will b released for trad ngpursuant to section (G) below. Pursuant to LTSE Rule 11.350(c)(2)(F), ifLTSE has not determined the LTSE Official Opening Price for an LTSE-listed 
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security, and the se urity is subject to an LULD trading pause, the LTSEOfficial Opening Price will be the price of the Volatility Auction.(i) The Volatility Auction shall occur at the price that maximizes the numberof shares of Auction Eligible Orders to be executed;(ii) If more than one price exists under subparagraph (i) resulting in anauction price range, the Volatility Auction shall occur at the price at orwithin such range that is not lower (higher) than the most aggressiveunexecuted buy (sell) order; and(iii) If more than one price exists under subparagraph (ii), the VolatilityAuction shall occur at the price closest or equal to the Volume Based TieBreaker.(iv) If the Vola ility Auc on price estab ished by subparagraphs (i) th ough (iii)is outside the Volatility Auction Collar, the Order Acceptance Period shallbe extended pursuan to 11.350(f)(2)(C)(ii) and the Volatility AuctionCollars shall be updated pursuant to LTSE Rule 11.350(f)(2)(D)(ii),described above; or(v) If the Volatility Auction price established by subparagraphs (i) through (iii)meets the conditions for extending the Order Acceptance Perioddescribed in LTSE Rule 11.350(f)(2)(C)(i), the Order Acceptance Periodshall be extended accordingly.(F) Execution Prior ty. Volat lity Auction execution priority occurs in accordancewith LTSE Auction Priority as described in section (b) above. Market ordershav priori y over all other Auction Eligible Orders in the Volatility Auction. Tothe ex nt there is executable contra side interest, such market orders will beexecuted at the price of the LTSE Re-Opening Trade according to mepriority. After the execution of all market orders, the remaining Auction Eligiblerders with a resting pric more aggressive than the price of the LTSE Re-Opening Trade will be executed in price – display – time priority at the price ofthe LTSE Re-Opening Trade. All remaining Auction Eli ible Orders with arest ng price equal to the price of the LTSE Re-Opening Trade shall executein display – time priority at the price of the LTSE Re-Opening Trade. All AGIDmodifiers as defined in Rule 11.190(e), and Minimum Quantity instructions asdefined in Rule 11.190(b)(11), will not be supported in the Volatility Auction,but will be enforced on a l unexecuted shares released to the ContinuousBook following the Volatility Auction match. 
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(G) Transition to Regular Market Session.(i) Auction Eligible Orders with a TIF of IOC and market orders that are notfully executed in a Volatility Auction will be canceled immediately afterthe Volatility Auction match;(ii) All remaining shares from Auction Eligible Orders that are not canceledimmediately by the System aft r a Volatility Auction match and AuctionIn ligible Orders will be relea ed to the Continuous Book for trading inthe Regular Market Session, subject to the orders’ instructions; and(H) Contingency Procedures. When a disrup ion occurs that prevents theexecution of Volatility Auction as set forth above, LTSE shall apply thefollowing Volatility Auction Contingency Procedures:(i) LTSE will publicly announce that no Volatility Auction will occur, and theExchange will immediately notify the single plan processor responsiblefor consolidatio of information for the security. All orders on the OrderBook will be canceled, and LTSE will open the security for tradingwithout an auctio after the single plan proces or respo sible forconsolidation of information for the security has disseminated PriceBands.(3) Clo ing with a Volatility Auction. Where an LTSE- isted security is pausedpursuant to LTSE Rule 11.280(e) at or af er the Closing Auction Lock-in Time, ore Order Acceptance Period of a Volatility Auction for a security paused beforethe Clo ing Auction Lock-in Time pursuant to LTSE Rule 11.280(e) wouldotherwise be extended by the Exchange to a time after the Closing Auction Lock-in Time, no Closing Auction for the security wil occur. Instead, the Exchange willconduct a Volatility Auction at the end of Regular Market Hours to determine theLTSE Official Closing Price for the security.(A) Order Entry and Cancellation Before Closing with a Volatility Auction.(i) Auction Eligible Orders may be submitted to the Exch nge at thebeginning of the Order Acceptance Period for participation in a VolatilityAuction. All Auction Eligible Orders will be que ed until the auctionmatch. All orders associated with a Volati ty Auction mus be receivedprior to the auction match i order to be eligib e for execution in heVolatility Au tion. Auction Ineligible Orders will be rejected prior to theauction match. 
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(ii) MOC and LOC rders queued for the Closing Auction w ll beincorporated into the Auction Book for the Volatility Auction.(iii) When an LTSE-listed security is paused pursuant to LTSE Rule11.280(e) at or after the Closing Auction L ck-in Time, or the OrderAcceptance Period of a Volatility Auction for a security paused before theClosing Auction Lock-in Time pursuant to LTSE Rule 11.280(e) wouldotherwise be extended by the Exchange to a time after the ClosingAuction Lock- n Time, non-displayed interest with a TIF of DAY orderswill be immediately canceled, in order to allow Users to re-enter suchinterest as Auction Eligible Orders.(iv) Auction Eligible Orders associated with a Volatili y Auction may becanceled or modified at any time prior to the auction match.(v) In the event the Exchange cannot complete a Volatility Au ion beforet en of Post-Mark t Hours, all open orders in the subject security onthe Order Book will be canceled.(B) Process for Closing with a Volatility Auction.(i) ublication of LTSE Auction Information. At the start of the Display OnlyPeriod and updated very one second thereafter, LTSE AuctionInformation associated with the Volatility Auction will be disseminated viaelectronic means.(ii) Determ nation of LTSE Official Closing Price. The LTSE Official ClosingPrice will be the price of the Volatility Auction. If there is insufficienttrading interest in the System to execute the Volatility Auction for thatsecurity, the Final Last Sale Eligible Tra e shall be used as th LTSEOfficial Closing Price in that security, and the security will be released fortrading pursuant to section (C) below. Pursuant to Rule 11.350(c)(2)(F),if LTSE has not determined the LTSE Official Openi g Price for anLTSE-list d security, and the security is subjec to an LULD tradingpause, the LTSE Official Opening Price will be the price of the VolatilityAuction.a. The Volatility Auction shall occur at the price that maximizes thenumber of shares of Auction Eligible Orders to be executed;b. If more than one price exists under subparagraph (a) resulting in anauction price range, the Volatility Auction shall occur at the price at or 
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within such range that is not lower (higher) than the most aggressiveunexecuted buy (sell) order; andc. If more than one price exists under subparagr ph (b), the VolatilityAuction shall occur at the price closest or equal to the Volume BasedTie Breaker.d. If the Volatility Auction price established by subparagraphs (a) through(c) is outside the Volatility Auctio Collar, the Order AcceptancePeriod shall be extended pursuant to 11.350(f)(2)(C)(ii) and theVolatility Auction Collars shall e updated pursuant to LTSE Rule11.350(f)(2)(D)(ii), described above; ore. If the Vola ility Auction price established by subparagraphs (a) through(c) meets the conditions for extending the Order Acceptance Perioddescribed in LTSE Rul 11.350(f)(2)(C)(i), the Order AcceptancePeriod shall be extended pursuant to 11.350(f)(2)(D).(iii) Execution Priority. Volatility Auction execution priority occurs inaccordance with LTSE Auction Priority as described in section (b) above.Market and MOC orders have priority over all other Auction EligibleOrders in the Volatility Auction. To the extent there is executable contraside nterest, such market and MOC orders will be executed at the LTSEOfficial Closing Price according to time priority. After the execution of allmarket and MOC orders, the remaining Auction El gible Orders with aresting price more aggressive than the LTSE Official Closing Price will beexecuted in price – display – time priority at the LTSE Official ClosingPrice. All rema ning Auction Eligible Orders w th a resting price equal toshall execute in di play – time priority atthe LTSE Official Closing Price. All AGID modifiers as efine inl . (e), and Minimum Q antity instructions as defined i LTSERule 11.190(b)(11), will not be upported in the Volatility Aucti n, but willbe enforced on all unexecuted shares released to the Continuous Bookfollowing the Volatility Auction match.(C) Transition to Post-Market Session.(i) LOC, MOC, and market orders, as well as all rders with a TIF of DAY orIOC that are not fully executed at the conclusion of he Volatility Auctionwill be canceled immediately after the Volatility Auction match; and 
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(ii) All remaining shares from Auction Eligible Orders that are not canceledimmediately by the System after the Volatility Auction match will be-’ (D) C(i) 
Short Sale O .(1) For Opening, Closing, Halt, and Volatility Auctions for covered securities, whenthe Short Sale Price Test of Rule 201 of Regulation SHO is in effect, theExchange will not execute or display short sale orders not marked short exemptat a price at or below the current NBB.(A) When the Short Sale Price Test of Rule 201 of Regulation SHO is in effectduring the auc i n match for covered securities, and the inclusion of one ormore sell short orders n t marked short exempt would push the auction matchprice to a pric at or below the current NBB price at the time of the auctionmatch (i.e., the time of execution of orders in the auction), the such sell shortorder not marked short exempt and all her sell short orders not markedshort exempt with lesser priority shall not receive an execution in the auctionmatch.Whenever, in the judgm nt of the Exc ange, the interests of a fair and orderly marketso require, the Exchange may adjust the timing of or suspend the auctions set forth inthis LTSE Rule with prior notice to Users.ReservedFor purposes ofTime.11.360. Reserve11.370. Reserve 

released to the Continuous Book for trading in the Post Market Session,subject to the orders instructions.ontingency Procedures for Closing with a Volatility Auction.When a disruption occurs that prevents the execution of the VolAuction as set f rth above, LTSE will utilize the Closing AuctionContingency Procedures as defined in LTSE Rule 11.350(d)(4).rder Handling 

11.380. Risk ManagementRisk Controls 

atility 

this Rule, all references to a.m. and p.m. times shall mean Eastern
d.d 
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(1) Risk Controls may be optionally elected by a Member or the clearing firm of aMember(2) LTSE Risk controls can be configured to accumulate gross notional exposure fora Member or clearing firm’s broker correspondent across MPIDs, by MPID, bysession, or in combination, per clearing firm relationship or M mber, asapplicable. Risk controls accumulates the gross notional value of trades for aMember or clearing firm’s broker correspondent as specified in subparagraph(2)(A), and will automatically r ject new or rs and cancel all open orders whenthe notional exposure has exceeded predetermined limit. Risk Controls may beincr ased or decreased on an intra-day basis by a Member or the clearing firm ofa Member, as applicable.(A) Gross notional expo ure is calculated as the absolute sum of the notionalvalue of all buy and sell trades: equal to the value of execut d buys plus theabsolute value of executed long sells plus the absolut v lu of executedshort ells. There is no etting of buy and sales in the same symbol oracross symbols. Gross notional exposure resets for each new trading day.Rule 11.390. ReservedRule Series 11.400. Market Data FeedsRule 11.410. Use of Market Data Feeds and Calculations of Necessary Price ReferencePoints(a) Market Data Sources.Away Trading Center Primary Source Quotes Source Trades & AdminCboe BZX Exchange (BATS) S/ F TS/ T FCboe BYX Exchange (BATY) S/ F TS/ T FChicago Stock Exchange (XCHI) S/ F TS/ T FCboe EDGA Exchange (EDGA)Cboe EDGX Exchange (EDGX)Investors Exchange (IEX)NASDAQ BX (XBOS)NASDAQ PSX (XPHL)NASDAQ Stock Market (XNGS)NYSE National (XCIS)New York Stock Exchange (XNYS)NYSE ARCA (ARCX)NYSE American (XASE) 
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(1) Top of Book. LTSE determines the Top o Book quotation for each away tradingcenter to be equal to the price and size of the most curr t displayed best pricedbid and displayed best priced offer of an away trading c nter in an RegulationNMS Covered Security ("covered security") known to the System during systemhours through the market data sources described in paragraph (3) below.(2) Reserved.(3) SIP Market Data Feeds. LTSE consumes SIP consolidate quotation and tradedata feeds for each of the National Tape Plans for covered securities. TExchange will maintain connectivity and access to the relevant SIP for the receiptof SIP feeds. SIP feeds are a primary source of administrative messages uch ashalts, unh lts, limit up-limit down reference prices, Regul tion SHO short alecircuit breakers, and last sale info mation. SIP feeds are also the primary sourceof ad inistrative messages for certain reporting, regulatory and compliancesystems within LTSE.(4) LTSE Best Priced Quotation. LTSE is aware of s own Top of Book, aggregatedbes priced, resting, displayed orders for which it is publishing a protectedquotation, intrinsically within the LTSE System. The LTSE System is the primarysource of the LTSE Top of Book for the purposes of calculating quote r l tedreference prices for the trading system. SIP feeds and the LTSE proprietarymar et data feeds may be the, or one of the, primary sources of LTSE TopBook i formation for certain reporting, regulatory, and compliance systems of theExchange.(b) Quote Related Reference Prices are derived from composite of Top of Bookdetermined for each away trading center as per paragraph (a) above in the followingmanner:(1) Protected Quotations. Protected Bids and Offers are determined from all Top ofBook information for away trading centers quotation m eting the req ireme tsdefined in rules of Regulation NMS. LTSE consumes the Protected Quotationsfrom the away trading centers listed in this LTSE Rule.(2) National Best Bid and Offer. The NBBO is equal to the highest bid and l westoffer amo g all valid Top of Book for each protected quotation in e ch coveredsecurity, including LTSE’s own quotat on. Quotations of venues against whichLTSE has declared self-help as described in LTSE Rule 11.230(d), are includedin the determination of the NBBO. 
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(3) Protected Best Bid and Offer. The Pr tected NBBO is equal o the highest bidand lowest offer among all valid Top of Book for each protected quotation in eachcovered security, in luding LTSE's own quotation. Quotations of venues againstwhich LTSE as declared self-help as described in LTSE Rule 11.230(d), areexcluded in the determination of the PBBO.(4) Reserved.(c) Matching Engine Market Data Usage. The LTSE Matching Engine uses the NBBO todetermine price for the Regulation SHO Short Sale Price Test, and the ProtectedNBBO to determine the protected inside for the purpose of preventing locked andcrossed markets, NMS price sliding, and trade through protection.(d) Reserved.Rule 11.420. Order Audit Trail System Requirements(a) Definitions. For purposes of this LTSE Rul 11.420, terms shall have the samemeaning as th se defined in the LTSE’s Certificate of Incorporation, Bylaws andRules, unless otherwise specified.(1) “Bunched Order” shall mean two (2) or more orders that are aggregated prior toexecution.2 "Customer" shall mean a person other than a broker or dealer.(3) "Electronic Communica ion Network" shall mean any electronic system thatwidely disseminates to third parties orders ent red ther in by an exchangemarket maker or over-the-counter market maker, and permits such orders to beexecuted in whole or in part, and as further defined in Rule 600 of SECRegulation NMS.(4) "Electronic Order" shall mean an order captured by a Member in an electronicorder-routing or execution system.(5) "Index Arb trage Trade" shall have the same meaning as the term "IndexArbitrage" in New York Stock Exchange Rule 7410.(6) "Manual Order" shall mean an order that is captured by a Member other than inan electronic order-routing or execution system.(7) "NMS stock" shall have the same meaning as contained in Rule 600 of SECRegulation NMS. 
366



  

                                                                                                                                                                                                                                                                                                                                                                                                     

y t
t aot

e
o

dd

(8) "Order" shall mean an oral, writ en, or electronic instruction to effect atransaction in an equity security traded by LTSE that is received by a Memberfrom another person for handling or execution, or that is originated by adepartment of a Member for execution by the same or another Member, otherhan any such instruction to effect (1) proprietary transaction originated by atrading desk in the ordinary c urse of a Member's market making activities in anLTSE traded equity security, or (2) effect a Bona Fide Hedge Transactioninvolving an LTSE raded equity security originated by a trading desk in theordinary course of the Member's options market making activities.(9) "Order Audit Trail System" shall mean the automat d system owned andoperated by FINRA that is designed to capture order information in equitysecurities traded by LTSE and reported by Members for integration with tradeand qu tation information to provide FINRA with an accurate time sequencedrecord of orders and transactions.(10) "Program Trade" shall have the same meaning as the term "Program Trading" inNew York Stock Exchange Rule 7410.(11) "Proprietary Tra ing Firm" shall mean an LTSE Member that trades its owncapital and that oes not have “customers,” as that term is defined in LTSE Rule11.420(a)(2), and that is not a FINRA Member. The funds used by a ProprietaryTrading firm must be exclusively firm funds and all trading must be in the firm'saccounts. Traders must be owners of, employees of, or contractors to the firm.(12) "Reporting Agent" shall mean a third party that enters into any agreement with aMember pursuant to which the Reporting Agent agrees to fulfill such Member'sobligations under LTSE Rule 11.420(e).(13) "ReportingMember"shallmeanaMemberthatreceivesororiginatesanorderandhasan obligation to record and report information under LTSE Rules 11.420(d) and11.420(e).(A) A Member shall not be considered a Reporting Member in connection with anorder, if the following conditions are met:(i) the Member engages in a non-discretionary order routing process,pursuant to which it immediately routes, by electronic or other means, allof its orders to a single receiving Reporting Member;(ii) the Member does not direct and does not maintain control oversubsequent routing or execution by the receiving Reporting Member; 
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(iii) the receivi g Reporting Member records and reports all informationrequired under LTSE Rules 11.420(d) and 11.420(e) with respect to theorder; and(iv) th Member has a written agreement w th the rec iving ReportingMember speci ying the respective functions and re ponsibilities of eachparty to effect full compliance with the requirements of LTSE Rules11.420(d) and 11.420(e).(b) Applicability.(1) Unless otherwise indicated, the requirements of th s LTSE Rule 11.420 are inaddition to the requirements contained elsewhere in the LTSE Rules.(2) Unless otherwise indicated, the requirements of this LTSE Rule 11.420 shallapply to all LTSE Members and to their associated persons.(3) Unless otherwise in icated, the requirements of th s LTSE Rule 11.420 shallapply to all executed or unexecuted orders for equity securities traded by LTSE.(c) Synchronization of Member Business Clocks.(1) LTSE Members shall comply with FINRA Rule 7430 as if such rule were part ofthe LTSE rules.(2) For purposes of this LTSE Rule 11.420, references to "the FINRA By-Laws orother FINRA rules" shall be construed as references to "the LTSE Rules." (d) Recording of Order Information(1) LTSE Members and persons associated with a Member shall comply with FINRARule 7440 as if such rule were part of LTSE’s Rules. LTSE and FINRA areparties to the Regulatory Contract pursuant to which FINRA has agreed toperform certain functions on behalf of LTSE. Therefore, LTSE Members arecomplying with this LTSE Rule 11.420(d) by complying wi h FINRA Rule 7440 aswritten, including, for example, filing requirements and notifications. In a dition,functions perform d by FINRA, FINRA departments, and FINRA staff under LTSERule 11.420(d) are being performed by FINRA on behalf of LTSE.(2) For purposes of this LTSE Rule:(A) FINRA Rules 7420 through 7460 shall be construed asreferences to LTSE Rules 11.420(b) through (e); 
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(B) FINRA Rules 5320, 7440, an 7450 shall be construed asreferences to LTSE Rules 10.160, 11.420(d), and 11.420(e), respectively.(3) LTSE M mbers shall assign and enter a unique order identifier, in the formprescribed by LTSE, to all orders that ar electronically tran mitted to theExchang . An order identifier shall not be required for orders that are manuallytransmitted.(e) Order Data Transmission Requirements.(1) Except as provided in paragrap (b), LTSE Members and persons associ tedwith a Member shall comply with FINRA Rule 7450 as if such rule were part ofLTSE's Rules. LTSE and FINRA are parties to the Regulatory Contract pursuantto which FINRA has agreed to perform certain functions on behalf of LTSE.Therefore, LTSE Members are complying with this LTSE Rule 11.420(e) bycomplying with FINRA Rule 7450 as written, i luding, for example, filingrequirements an notifications. In addition, functions performed by FINRA, FINRAdepartments, and FINRA staff under LTSE Rule 11.420(e) are being performedby FINRA on behalf of LTSE.(2) Proprietary Trading Firms shall be required to comply with FINRA Rule 7450 as ifsuch rule were part of LTSE's Rules, only when they receive a request fromLTSE Regulation to submit order information with respect to specific time periodsid ntified in such request. Nothing in th s LTSE Rule shall be construed to limitthe obligations of Proprietary Trading Firms under any other FINRA Rule of the7400A Series, including but not limited to, LTSE Rule 11.420(d).(3) For purposes of this LTSE Rule, references to FINRA Rule 7440 shall beconstrued as references to LTSE Rule 11.420(d).(f) Violation of Order Audit Trail System Rules.(1) Failure of a Member or person associated with a Member to comply with an ofthe requireme ts of LTSE Rule 11.420(a) t rough LTSE Rule 11.420(e) may beconsidered conduct that s inconsistent with h gh standards of commercial honorand just and equitable principles of trade, in violation of LTSE Rule 3.110.(g) FINRA 7470A Exemption to the Order Recording and Data TransmissionRequirements.(1) Pursuant to the LTSE Rule Series 9.600, LTSE, for good cause shown after taki ginto consideration all relevant factors, may exempt subject to specified terms andconditions,aMember fromtherecordingandorderdata transmissionrequirementsofLTSE Rules 11.420(d) and 11.420(e), respectively, for manual orders, if such 
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exemption is consistent with the protection of investors and the public interest,and the Member meets the following criteria:(A) th Member and current control affiliates and associated persons of theMember have not been subject within the last five years to any finaldisciplinary action, and within the last ten years to any disciplinary actioninvolving fraud;(B) the Member has annual revenues of less than $2,000,000.00 (two milliondollars);(C) the Member does not conduct any market making activities in LTSE-tradedequity securities:(D) the Member does not execute principal transactions with its custome s (withlimit d exception for principal transactions executed pursuant to errorcorrections); and(E) the Member does not conduct clearing or carrying activities for other firms.(2) An exemption provided pursuant to this LTSE Rule shall not exceed a period oftwo years. At or prior to the xpiration of a g ant of exemptive relief under thisLTSE Rule 11.420, a Member meeting the crit ria set forth in paragraph (a)above may request, pursua t to the LTSE Rule Series 9.600, a subs quentexemption, which will be considered at the time of the request consistent with theprotection of investors and the public interest.Rule Series 11.500. ReservedRule Series 11.600. Consolidated Audit Trail Compliance RuleRule 11.610. Consolidated Audit Trail - Definitions(a) “Account Effective Date” means:(1) With regard to those circumstances n which n Industry Member h s establisheda trading relationship with an institution but has not established an account withthat institution:(A) when the trading relationship was established prior to November 15, 2018 forIndustry Members other han S all Industry Members, or prior to November15, 2019 for Small Industry Members, either: 
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(i) th date the relationship identifier was established within the IndustryMember;(ii) the date when trading began (i.e. the date the first order was received)using the relevant relationship identifier; or(iii) if both dates are available, the earlier date will be used to the extent thatthe dates differ; or(B) When the trading relationship was established on or after November 15, 2018for Industry Members other than Small Industry Members, or on or afterNovember 15, 2019 for Small Industry Members, the date the IndustryM mber established the relationship identifier, which would be no later thanthe date the first order was received;(2) Where an Industry Member changes back office providers or clearing firms priorto November 15, 2018 for Industry Members other than Small Industry Members,or prior to November 15, 2019 for Small Industry Members, the date n ccountwas established at the relevant Industry Member, either directly or via transfer;(3) Where an Industry Member acquires another Industry Member prior to November15, 2018 for Industry Members other than Small Industry Members, or prior toNovember 15, 2019 for Small Industry Members, the date an account wasestablished at the relevant Industry Member, either directly or via transfer;(4) Where there are multiple ates associated with an account established prior toNovember 15, 2018 for Industry Members other than Small Industry Members, orprior to November 15, 2019 for Small Industry Members, the earliest availabledate;(5) With regard to Industry e er proprie ary accounts established prior to, 8 Members other than Small Industry Members, or prior toNovember 15, 2019 for Small Industry Members:(A) The date established for the account in the Industry Member or in a system ofthe Industry Member; or(B) T e date when proprietary trading began in the a count (i.e., the date onwhich the first orders were submitted from the account).Wi h regard to paragraphs (2)–(5), the Account Effective Date will e no later than thedate trading occurs at the Industry Member or in the Industry Member’s system. 
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(b) “Active Accounts” means an account that has had activity in Eligible Securities withinthe last six months.(c) “Allocation Report” means a eport made to the Central Repository by an IndustryMember that identifies the Firm Designated ID for ny account(s), includingsubaccount(s), to which executed shares are allocated and prov des the security thathas been allocated, the identifier of the firm reporting the allocation, the price pershare of shares allocated, the sid of shares allocated, the number of sharesallocated to each account, and the time of the allocation; provided, for he voidancef doubt, any such Allocation Report shall not be required to be linked to particularorders or executions.(d) “Business Clock” means a clock used to record the date and time of any ReportableEvent required to be reported under this Rule Series.e) “ ” means the consolidated audit trail contemplated by SEC Rule 613.(f) “CAT NMS Plan” means the National Market System Plan Governing theConsolidated Audit Trail, as amended from time to time.(g) “CAT-Order-ID” means a unique order identifier or series of unique order identifiersthat allows the Centr l Repository to efficiently and accurat ly link all ReportableEvents for an order, and all orders that result from the aggregation or disaggregationof such order.(h) “CAT Reporting Agent” means a Data Submitter that is a third party that enters inton agreement with an Industry Member pursuant to which the CAT Reporting Agentagrees to fulfill such Industry Member’s reporting obligations under this Rule Series.(i) “Central Repository” means the repository responsible for the receipt, consolidation,and retention of all information reported to the CAT pursuant to SEC Rule 613 andthe CAT NMS Plan.j) “ ompliance Threshold” has the meaning set forth in Rule 11.693(d).(k) “Customer” means:(1) the account holder(s) of the account at an Industry Member originating the order;and(2) any person from w om the Industry Member is authorized to accept tradinginstructions for such account, if different from the account holder(s). 
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(l) “Customer Account Information” shall include, but not be limited to, account number,account type, customer type, date account opened, and large trader identifier (ifapplicable); except, however, that:(1) In those c rcumstances in which an Industry Member has established a tradingrelationship with an institution but has not established an account with thatinstitution, the Industry Member will:A prov e t e Account Effective Date in lieu of the “date account opened”;B) provide the relationship identifier in lieu of the “account number”; and(C) identify the “account type” as a “relationship”;(2) in those circumstances in which th rel van account was established prior toNovember 15, 2018 for Industry Members other than Small Industry Members, orprior to November 15, 2019 for Small Industry Members, and no “date accountopened” is available for the account, the Industry M mber will provide theAccount Effective Date in the following circumstances:(A) where an Industry Member changes back ffice providers or clearing firmsand the date account opened is changed to the date the account was openedon the new back office/clearing firm system;(B) where an Industry Member acquires another Ind s ry Member and the dateaccount opened is changed to the date the account was opened on the post-merger back office/clearing firm system;(C) where there ar multiple dates associated wit an account in an In ustryMember’s system, and the p rameters of each date are determined by theindividual Industry Member; and(D) where the relevant account is an Industry Member proprietary account.(m) “Customer Identifying Information” means information of sufficient detail to identify aCustomer, including, but not limited to:(1) with respect to individuals: name, address, date of birth, individual tax payerid ntification number (“ITIN”)/social security number (“SSN”), individual’s role inthe account (e.g., primary holder, joint holder, guardian, trustee, person with thepower of attorney); and 
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(2) with respect to legal enti es: name, address, Employer Identification N umber(“EIN”)/Legal Entity Identifier (“LEI”) or other comparable common entityidentifier, if applicable; provided, owever, that an Industry Member that has anLEI for a Customer must submit th Customer’s LEI in addition to otherinformation of sufficient detail to identify a Customer.(n) “Data Submitter” means any person that reports data to the Central Repository,including national securities exchanges, n tional securiti s associations, broker-dealers, the SIPs for the CQS, CTA, UTP and Pl n for Reporting of ConsolidatedOptions Last Sale Reports and Quotation Information (“OPRA”) Plans, and certainother vendors or third parties that may submit data to the Central Repository onbehalf of Industry Members.(o) “Eligible Security” includes:1 a NMS Securities; and(2) all OTC Equity Securities.(p) “Error Rate” means t e percentage of Reportable Events collec d by the CentralRepository in which the data reported does not fully and accurately reflect the orderevent that occurred in the market.(q) “Firm Designated ID” means a unique identifier for each trading account designatedby Industry Members for purposes of providi g data to the Central Repository, wheree ach such identifier is unique among all identifiers from any given Industry Memberfor each business date.(r) “Industry Member” means a member of a national securities exchange or a memberof a national securities association.(s) “Industry Member Data” has the meaning set forth in Rule 11.630(a)(2).(t) “Initial Plan Processor” means the first Plan Processor selected by the OperatingCommittee in accordance with SEC Rule 613, Section 6.1 of the CAT NMS Plan andthe National Market System Plan Governing the Process for Selecting a PlanProcessor and Developing a Plan for the Consolidated Audit Trail.(u) “Listed Option” or “Option” have the meaning set forth in Rule 600(b)(35) ofRegulation NMS.(v) “Manu l Orde Event” means a non-electronic communication of order-relatedinformation for which Industry Members must record and report the time of the event. 
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(w) “Material Terms of the Order” includes: the NMS Security or OTC Equity Securitysymbol, security type, price (if applicable), size (displayed and non-displayed), side(buy/sell), order type, if a sell order, whether the order is long, sh rt, short exempt,open/close ndicator (except on transactions in equities), time in force (if applicable),if th order is for a Listed Option, option type (put/call), option symbol or root symbol,underlying symbol, strike price, expiration date, and open/close (except on marketmaker quotations), and any special handling instructions.(x) “NMS Security” means any security or class of sec rities for which transaction reportsare collected, processed, and made available pursuant to an effective transactionreporting plan or an effective national market system plan for reporting transactions inListed Options.y “NMS Stock” means any NMS Security other than an option.(z) “Operating Committee” means the governing body of the CAT NMS, LLC designatedas such and described in Article IV of the CAT NMS Plan.(aa) “Options Market Maker” means a broker-de ler registered with an exchange for thepurpose of making markets in options contracts traded on the exchange.(bb) “Order” or “order”, with respect to Eligible Securities, shall include:1 ny or er received by an Industry Member from any person;2 ny order originated by an Industry Member; or(3) Any bid or offer.(cc) “OTC Equity Security” means any equity security, other than a NMS Security,subject to prompt last sale reporting rules of a registered national s curitiesassociation and reported to one of such association’s equity trade reporting facilities.(dd) “Participant” means each Person identified as such in Exhibit A of the CAT NMS Plan,as amended, in such Person’s capacity as a Participant n CAT NMS, LLC.(ee) “Person” m ans any individual, partnership, limited liability company, corporation,joint venture, trust, business trust, cooper or association and any heirs,executors, administrators, legal representatives, successors and assigns of suchPerson where the context so permits.(ff) “Plan Processor” means the Initial Plan Processor or any other Person selected bythe Operating Committee pursuant to SEC Rule 613 and Sections 4.3(b)(i) and 6.1 of 
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the CAT NMS Plan, and with regard to the Initial Plan Processor, the National MarketSystem Plan Governing the Process for Selecting a Plan Processor and Developing aPlan for the Consolidated Audit Trail, to perform the CAT processing functionsrequired by SEC Rule 613 and set forth in the CAT NMS Plan.gg “ eceived Industry Member Data” has the meaning set forth in Rule 11.630(a)(2).(hh) “Recorded Industry Member Data” has the meaning set forth in Rule 11.630(a)(1).(ii) “Reportable Event” includes, but is not limited to, t e original receipt or origination,modification, cancellation, routing, execution (in whole or in part) and allocation of anorder, and receipt of a routed order.(jj) “SRO” means any self-regulatory organization within the meaning of Section 3(a)(26)of the Exchange Act.(kk) “SRO-Assigned Market Participant I entifier” means an identifier assigned to anIndustry Member by an SRO or an identifier used by a Participant.(ll) “Small Industry Member” means an Industry Member that qualifies as a small broker-dealer as defined in Rule 0-10(c) under the Securities Exchange Act of 1934, asamended.(mm) “Trading Day” shall have the meaning as is determined by the Operating Committee.For the avoidance of doubt, the Operating Committee may establish d fferent TradingDays for NMS Stocks (as defined in SEC Rule 600(b)(47)), Listed Options, OTCEquity Securities, and any other securities that are included as Eligible Securitiesfrom time to time.Rule 11.620. Consolidated Audit Trail – Clock Synchronization(a) Clock Synchronization(1) Each Industry Member sha l synchronize its Business Clocks, other than suchBusiness Clocks used solely for Manu l Order Events or used solely for the timeof allocation on Allocation Reports, at a minimum to within a fifty (50) millisecondtolerance of the time maintained by the atomic clock of the National Institute ofStandards and Technology (“NIST”), and maintain such synchronization.(2) Each Industry Member shall synchronize:(A) its Business Clocks used solely for Manual Order Events; and 
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(B) its Business Cl cks used solely for the time of allocation on Allocation Reportsat a minimum to within a one second tolerance of the time maintained by theNIST atomic clock, and maintain such synchronization.(3) The tolerance for paragraphs (a)(1) and (2) of this Rule includes all of thefollowing:(A) The difference between the NIST atomic clock and the Industry Member’sBusiness Clock;B) e transmission delay from the source; and(C) The amount of drift of the Industry Member’s Business Clock.(4) Business Clocks must be synchronized very business day before market opento ensure that timestamp for Reportable Events are accura e. To maintain clocksynchronization. Business Clocks must be checked against the NIST atomicclock and re-synchronized, as necessary, throughout the day.(b) Documentati n. Industry Members must document and maintain their synchronizationprocedures for Business Clocks. Industry Members must keep a log of the timeswhen they synchronize their Business Clocks and the results of the synchronizationprocess. This log should includ notice of any time a Bu iness Clo k drifts more thanthe applicable tolerance specified in paragraph (a) of this Rule. Such log must includeresults for a period of not less than five years ending on the then current date, or forthe entire period for which the Industry Member has been required to comply with thisRule if less than five years.(c) ertification. Each Industry Member shall certify to the Exchange that its BusinessClocks satisfy the synchronization requirements set forth in paragraph (a) of this Ruleperiodically in accordance with the certification schedule established by the OperatingCommittee pursuant to the CAT NMS Plan.(d) Violation Reporting. Each Industry Member with Business Clocks must r port to thePlan Processor and the Exchange violations of a agraph (a) of this Rule pursuant tothe thresholds set by the Operating Committee pursuant to the CAT NMS Plan.Rule 11.630. Consolidated Audit Trail - Industry Member Data Reporting(a) Recording and Reporting Industry Member Data(1) Subject to paragraph (3) below, each Industry Member shall record andelectronically report to the Central Repository the following details for each order 
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and e ch Reportable Event, as applicable (“Recorded Industry Member Data”) inthe manner prescribed by the Operating Committee pursuant to the CAT NMSPlan:(A) For original receipt or origination of an order:) Firm Designated ID(s) for each Customer;(ii) CAT-Order-ID;(iii) SRO-Assigned Market Participant Identifier of the Industry Memberreceiving or originating the order;(iv) date of order receipt or origination;(v) time of order receipt or origination (using timestamps pursuant to Rule11.660); and(vi) Material Terms of the Order;(B) For the routing of an order:(i) CAT-Order-ID;) date on which the order is routed;(iii) time at which the order is routed (using timestamps pursuant to Rule11.660);(iv) SRO-Assigne Market Participant Identifier of the Industry Memberrouting the order;(v) SRO-Assigned Market Participant Identifier of the Industry Member orParticipant to which the order is being routed;(vi) if routed internally at the Industry Membe , th ide tity and nature of thedepartment or desk to which the order is routed; and(vii) Material Terms of the Order;(C) For the receipt of an order that has been routed, the following information:(i) CAT-Order-ID;(ii) date on which the order is received; 
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(iii) time at which the order is received (using timestamps pursuant to Rule11.660);(iv) SRO-Assigned Market Participant Identifier of the Industry Memberreceiving the order;(v) SRO-Assigned Market Participant Identifier of the Industry Member orParticipant routing the order; and(vi) Material Terms of the Order;(D) If the order is modified or cancelled:(i) CAT-Order-ID;) date the modification or cancellation is received or originated;(iii) time at which the modific tion or cancellation is received or originated(using timestamps pursuant to Rule 11.660);iv) price and remaining size of the order, if modified;(v) other changes in the Material Terms of the Order, if modified; and(vi) whe her the modification or cancellation instruction was given by theCustomer or was initiated by the Industry Member;(E) If the order is executed, in whole or in part:) CAT-Order-ID;) date of execution;(iii) time of execution (using timestamps pursuant to Rule 11.660);iv) execut on capacity (principal, agency or riskless principal);v) execution price and size;(vi) SRO-Assigned Ma ket Participant Identifier of the Industry Memberexecuting the order;(vii) whether the execution was reported pursuant to an effective transac ionreporting plan or the Pl n for Reporting of Consolidated Options LastSale Reports and Quotation Information; and 
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(F) Other information or additional events as may be prescribed pursuant to theCAT NMS Plan.(2) Subject to paragraph (3) below, each Industry Member shall record and report tothe Central Repository the following, s applicable (“Receiv d Industry MemberData” and collectively with the information referr to in Rule 11.630(a)(1),“Industry Member Data”) in the manner prescribed by the Operating Committeepursuant to the CAT NMS Plan:(A) If the order is executed, in whole or in part:) an Allocation Report;(ii) SRO-Assigned Market Participant Identifier of the clearing broker orprime broker, if applicable; and(iii) CAT-Order-ID of any contra-side order(s);(B) If the trade is cancelled:) a cancelled trade indicator; and(ii) for origin l receipt or origination of an order, t e Firm Designated ID forthe relevant Cus omer, and in accor ance with Rule 11.640, CustomerAccou Information and Customer Identifying Information for therelevant Customer.(3) Each Industry Member that is an Options Market Mak r is not required to reportto the Central Repository the Industry Member Data regarding the routing,modification or cancellation of its quotes in Listed Opti ns. Each Indus ryMember that is an Options Market Maker shall report to the Exchange the time atwhich its quote in a Listed Option is sent to the Exchange (and, if applicable, anysubsequent quote modification time and/or cancellation time when suchmodification or cancellation is originated by the Options Market Maker).(b) Timing of Recording and Reporting(1) Each Industry Member shall record Recorded Industry Member Datacontemporaneously with the applicable Reportable Event.(2) Each Industry Member shall report: 
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(A) Recorded Industry Member Data to the Central Repository by 8:00 a.m.Eastern Time on the Trading Day following the day the Industry Memberrecords such Recorded Industry Member Data; and(B) Received Industry Member Data to the Cen ral Repository by 8:00 a.m.Eastern Time on the Trading Day following the day the Industry Memberreceives such Received Industry Member Data.(C) Industry Members may, but are not required to, voluntarily report IndustryMember Data prior to the applicable 8:00 a.m. Eastern Time deadline.(c) Applicable Securities(1) Each Industry Member shall record and report to the Central Repository theIndustr Member Data as set forth in paragraph (a) of this Rule for ach NMSSecurity egistered or listed for trading on such exchange or admitted to unlistedtrading privileges on such exchange.(2) Each Industry Member shall record and report to the Central Reposit ry theIndustry Member Data as set forth in this parag aph (a) of this Rule for eachEligible Security for which transaction reports are required to be submitted toFINRA.(d) Security Symbology(1) For each exchange-listed Eligible Security, each Industry Me er shall eportIndustry Member Data to the Central Repository using the symbology format ofthe exchange listing the security.(2) For each Eligible Security that is not exchange-listed, each Industry Memberhall report Industry Member Data to the Central Repos ory using suchsymbology format as approved by the Operating Committee pursuant to the CATNMS Plan.(e) Error Correction. For each Industry Member for which errors in Industry MemberData submitted to the Central Repository have been identified by the Plan Processoror otherwise, such Industry Member shall submit c rrected Industry Member Data tothe Central Repository by 8:00 a.m. Eastern Time on T+3.Rule 11.640. Consolidated Audit Trail - Customer Information Reporting(a) Initial Set of Customer Information. Each Industry Member shall submit to the CentralRepository the Firm Designated ID, Customer Account Information and Customer 
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dentifying Information for each of its Customers with an Active Account prior to suchIndustry Member’s commencement of reporting to the Central Repository and inaccordance with the deadlines set forth in Rule 11.680.(b) Updates to Customer Information. Eac Industry Member shall submit to the CentralReposito y any updates, additions or other changes to the Fir Designated ID,us omer Account Information and Customer Identifying Information for each of itsCustomers with an Active Account on a daily basis.(c) Per odic Updates to Complete Set of Customer Information. On a period c basis asdesignated by the Plan Processor and approved by the Operating Committee, eachIndustry Member shall submit t the Central Repository a complete set of FirmDesignated IDs, Customer Account Information and Customer Identifying Informationfor each of its Customers with an Active Account.(d) Error Correction. For each Industry Member for which errors in F rm Designated ID,t Account Information a d Customer Identifying Information for each of itsCustomers with an Active Acc unt submitted to the Central Repository have eenidentifie by the Plan Processor or o herwise, such Industry Member shall submitcorrected data to the Central Repository by 5:00 p.m. on T+3.Rule 11.650. Consolidated Audit Trail - Industry Member Information ReportingEach Ind stry Member shall submit to the Central Repository information sufficient toidentify such Indu try Member, including CRD numb r and LEI, if such LEI has beenobtained, prior to such Industry Member’s commencement of reporting to the CentralRepository and in accordance with the deadlines set forth in Rule 11.680, and keep suchinformation up to date as necessary.Rule 11.660. Consolidated Audit Trail - Time Stamp(a) Millisecond Time Stamps(1) Subject to paragraphs (a)(2) and (b), ach Industry Member shall record andreport Industry Member Data to the Central Repository with time stamps inmilliseconds.(2) Subject to paragraph (b), to he ex ent that any Industry Member’s order handlingor execution systems utilize time stamps in increments finer than milliseconds.such Industry Member shall record and report Industry Member Data to theCentral Repository with time stamps in such finer increment.(b) One Second Time Stamps/Electronic Order Capture 
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(1) Each Industry Member may record and report Manual Order Events to theCentral Repository in increments up to and including one second, provide thateach Industry Member shall record nd report th time when a Manual OrderEvent has been captu ed electronically in an order handling and executionsystem of such Industry Member (“Electronic Capture Time”) in milliseconds; and(2) Each Industry Member may record and report the time of Allocation Reports inincrements up to and including one second.Rule 11.665. Consolidated Audit Trail Clock Synchronization Rule ViolationAn Industry Member that engages in a pattern or practice of reporting Reportable Eventsoutside of the required clock synchronization time period as set forth in this Rule Serieswithout reasonable justification or exceptional circumstances may be considered inviolation of this Rule.Rule 11.670. Consolidated Audit Trail - Connectivity and Data Transmission(a) Data Transmission. Each Industry Member shall transmit data as required under theCAT NMS Plan to the Central Repository utilizing such format(s) as may be providedby the Plan Processor and approved by the Operating Committee.(b) Connectivi y. Each Industry Member shall c nnect to the Central Repository using as cure method(s), including but not limited to private line(s) and virtual privatenetwork connection(s).(c) CAT Reporting Agents(1) Any Industry Member may enter into an agreement with a CAT Reporting Agentpursuant to which the CAT Reporting Agent agrees to fulfill the reportingobligations of such Industry Member under this Rule Series 11.600.(2) Any such agreement shall be evidenc d in writing, which shall sp cify thespective functions and responsib lities of each party to the agreement that arerequired to effect full compliance with the requirements of this Rule Series.(3) All written documents evidencing an agreement described in subparagraph (1)shall be maintained by each party to the agreement.(4) Each Indus ry Member remains primarily respon ible for compliance with therequirements of this Rule Series 11.600, notwithstanding the existence of anagreement described in this paragraph. 
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Rule 11.680. Consolidated Audit Trail - Development and Testing(a) Development(1) Connectivity and Acceptance Testing(A) Industry Members (other than Small Industry Members) shall beginconnectivity and acceptance testing with the Central Repository no later thanAugust 15, 2018.(B) Small Industry Members shall begi connectivity and acceptance testing withthe Central Repository no later than August 15, 2019.(2) Reporting Customer and Industry Member Information(A) Industry Members (other than Small Industry Members) shall begin reportingCustomer and Industry Member information, as required by Rules 11. 640(a)and 11.650, respectively, to the Central Repository for processing no laterthan October 15, 2018.(B) Small Industry Memb rs shall begin reporting Customer and Industry Memberinformation, as required by Rules 11.640(a) d 11.650, respectively, to theCentral Repository for processing no later than October 15, 2019.(3) Submission of Order Data(A) Industry Members (other than Small Industry Members)(i) Industry Members (other than Small Industry Members) are permitted,but not required, to submit order data for testing purposes beginning nolater than May 15, 2018.(ii) I dustry Members (other than Small Industry Members) shall participatein the c ordinated and structured testing of order submission, which willbegin no later than August 15, 2018.(B) Small Industry Members(i) Small Industry Members are permitted, but not required, to submit orderdata for testing purposes beginning no later than May 15, 2019.(ii) Small Industry Members shall participate in the coordinated andstructured testing of order submission, which will begin no later thanAugust 15, 2019. 
384



  

                                                                                                                                                                                                                                                                                                                                                                                                                     

b
d

e c
i

e bd
i i yu n

i d

e sa

(4) Submission of Options Market Maker Quote. Industry Members are permitted,ut not required to, submit Quote Sent Time on Options Market Maker quotes,beginning no later than October 15, 2018.(b) Testing. Each In ustry Member shall participate in testing related to the CentralRepository, including any industry-wide disaster recovery testing, pursuant to theschedule established pursuant to the CAT NMS Plan.Rule 11.690. Consolidated Audit Trail - Record keepingEach Industry M mber shall maintain and preserve records of the information required tobe recorded under this Rule Series for the period of time and accessibility specified in SECRule 17a-4(b). The re ords required to be maintained and preserved under this Rule maybe immediately produced or reproduced on “micrographic media” as defined in SEC Rule17a- 4(f)(l)(i) or by means of “electronic storage media” as defined in SEA Rule 17a-4(f)(l)(ii) that meet the cond tions set forth in SEC Rule 17a-4(f) and be maintained andpreserved for the required time in that form.Rule 11.693. Consolidated Audit Trail - Timely, Accurate and Complete Data(a) G neral. Industry Mem ers are required to record and report data to the CentralRepository as require by this Rule Series in a manner that ensures the timeliness,accuracy, integrity and completeness of such data.(b) LEls. W thout limiting the requ rement set forth in paragraph (a), Industr Membersare required to accurately provide the LEls in their records as required by this RuleSeries and may not knowingly s bmit i accurate LEls to the Central Repository;provided, however, that this requirement does not impose any additional duediligence obligations on Industry Members with regard to LEls for CAT purposes.(c) Compl ance with Error Rate. If an Industry Member reports ata to the CentralRepository with errors such that the error percentage exceeds the maximum ErrorRate established by the Operating Committee pursuant to the CAT NMS Plan, thensuch Industry Member would not be in compliance with the Rule Series 11.600.(d) Compliance Thresholds. Each Industry Member shall be required to meet a separatecompliance threshold, which will be an Industry Member-specific rate that may beused as the basis for further r view or investigation into the Indu try Member’sperformance with reg rd to the CAT (the “Compliance Thresholds”). ComplianceThresholds will compare an Industry Member’s error rate to the aggregate Error Rateover a period of time to be defined by the Operating Committee. An Industry 
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Member’s performance with respect to its Compliance Threshold will not signify, as amatter of law, that such Industry Member has violated this Rule Series.Rule 11.695. Consolidated Audit Trail - Compliance Dates(a) General. Paragraphs (b) and (c) of this Rule set forth the additional details withrespect to the compliance dates of Rules 11.610 - 11.695. Unless otherwise no ed,Rules 11.610 - 11.695 are fully effective and Industry Members must comply withtheir terms.(b) Clock Synchronization(1) Each Industry Member shall comply with Rule 11.620 with regard to BusinessClocks that capture time in milliseconds commencing on or before March 15,2017.(2) Each Industry Member shall comply with Rule 11.620 with regard to BusinessClocks that do not capture time in milliseconds commencing on or beforeFebruary 19, 2018.(c) CAT Data Reporting(1) Each Industry Member (other than a Small Industry Member) shall record andreport the Industry Member Data to the Central Repository by November 15,2018.(2) Each Industry Member that is a Small Industry Member shall record and reportthe Industry Member Data to the Central Repository by November 15, 2019. 
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CHUASTPOTEMER R12A. NCDO INDEDUOSFTARRYBDITISRPAUTTIOENS PROCEDURE FOR
Rule 12.110. Arbitration(a) General. The Rule 12000 Serie and Rule 13000 Series of the FINRA Manual (Codeof Arbitration Procedures for Customer Disputes and Code of Arbitration Proceduresfor Industry Disputes) (the “FINRA Code of Arbitration”), as the same may be in effectfrom time to time, shall govern Exchange arbitrations, except as may be specified inthis LTSE Rule 12.110. Defin tions in the FINRA Code of Arbitration shall have thesam meaning as that prescribed therein, and pr cedures contained in the FINRACode of Arbitration shall have the same application as toward Exchange arbitrations.(b) J risdiction. Any dispute, claim, or controversy arising out of or in connection with thebusiness of any Member of the Exchange, or arising out of the employment ortermination of employment of associated person(s) with any Member, may bearbitrated under this LTSE Rule 12.110, except that:(1) a dispute, clai , or ontroversy lleging employment discrimination (including asexual arassment claim) in violation of a statue m y only be arbitrated if theparties have agreed to arbitrate it after the dispute arose; and(2) a y type of dispute, claim, or controversy that is not permitted to be arbitra edunder the FINRA Code of Arbitration (such as class action claims) shall not beeligible for arbitration under this LTSE Rule 12.110.(c) Predispute Arbitration Agreements. The requirements of FINRA Rule 2268 hall applyto predispute arbitration agreements between Members and their customers.(d) Referrals. If any matter comes to the attentio of an arbitrator during and inconnection with the arbitr o ’s participation in a proceeding, either from the record ofthe proceeding or from material or communications related to the proceeding, that thearbitrator has reason to believe may constitute a violation of the Exchange’s Rules orthe federal securit es l ws, the arbitrator may initiate a referral of the matter to theExchange for d sciplinary investigation; provided, however, that any such referralshould only be initiated by an arbitrator after the matter before him has been settledor otherwise disposed of, or after an award finally disposing of the matter has beenrendered pursuant to Rule 12904 or 13904 (as applicable) of the FINRA Code ofArbitration.(e) Payment of Awards. Any Member, or person associated with a Member, who fails tohonor an award of arbitrators appointed in accordance with this LTSE Rule 12.110shall be subject to disciplinary proceedings in accordance with Chapter 9. 
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(f) Other Exchange Actions. The submission of any matter to arbitration under this LTSERule 12.110 shall in no way limit or preclude any right, action, or determination by theExchange that it would otherwise be authorized to adopt, administer, or enforce. 
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CHAPTER 14. LTSE LISTING RULESRule 14.001. The Qualification, Listing, and Delisting of CompaniesChapter 14 contains rules related to the qualification, listing and delisting of Companies on theExchangeThe LTSE Rule Series 14.100 discusses LTSE’s general regulatory authority. The LTSE RuleS ries 14.200 sets forth the procedures and prerequisites for gaining a listing on LTSE, aswell as the disclosure obligations of listed Companies. The LTSE Rule Series 14.300 containsthe specific quantitative listing requirements. The corporate governance requirements arecontained in the LTSE Rule Series 14.400. The consequences of a failure to meet LTSE’slisting standards are contained in the LTSE Rule Series 14.500. Company listing fees aredescribed in the LTSE Rule Series 14.600.The Exchange exercises other authorities important to listed Companies pursuant to its Rules.For example, the Exchange may close markets upon request of the SEC (see LTSE Rule11.110(c)). It may also halt the tra ing of a Company’s securities under certain circumstancesand pursuant to established procedures (see LTSE Rule 11.280). These authorities areexercised primarily by LTSE Regulation and are contained in Chapter 11.LTSE and the Financial Industry Regul tory Authority, Inc. (“FINRA”) are parties to a regulatorycontract pursuant to which FINRA has agreed to perform certain functions describe in theLTSE Rules and on behalf of LTSE. Notwithstanding the fact that LTSE has entered into heregulatory contract with FINRA to perform some of LTSE’s functions, LTSE shall retain ultimatelegal responsibility for, and control of, such functions.Rule 14.002. Definitions(a) e following is list of definitions used throughout the Exchange’s Listing Rules.This LTSE Rule so lists various terms together with references to other rules wherethey are specifically defined. Unless otherwise specified by the Rules, these termsshall have the meanings set forth below. Defined terms are capitalized throughout theListing Rules.(1) "Act" means the Securities Exchange Act of 1934.2 " id Price" means the closing bid price.(3) "Best efforts offering" eans n offering of securit es by members of a sellinggroup under an agreement that imposes no financial commitment on the 
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m mbers of such group to purchase any such securities except as they mayelect to do so.(4) " ash flows" is defined in LTSE Rule 14.302(b).(5) "Company" means the i suer of a securi y listed or applyi g to list on theExchange. For purposes of Chapter 14, the term "Company" includes an issuerthat is not incorporated, such as, for example, a limited partnership.(6) "Country of Domicile" means the country under whose laws a Company isorganized or incorporated.(7) "Covered Security" means a security described in Section 18(b) of the SecuritiesAct of 1933.(8) "Direct Registration Program" means any program by a Company, directly orthrough its transfer agent, whereby a Share older may have securities regis eredin the Shareholder's name on the books of the Company or its transfer agentwithout the need for a physical certificate to evidence ownership.(9) "EDGAR Syste " means the SEC's Electronic Data Gathering, Analysis, andRetrieval system.0 " SOP" means employee stock option plan.1 "Executive Officer" is defined in LTSE Rule 14.405(a)(1).(12) "Filed with the Exchange" means submitted to the Exchange directly or filed withthe Commission through the EDGAR System.(13) "Firm Commitment Offeri g" means an offering of securities by participants in aselling syndicate under an agreement that imposes a financial commitment onparticipants in such syndicate to purchase such securities.4 " amily Member" is defined in LTSE Rule 14.405(a)(2).(15) "Foreign Private Issuer" shall have the same meaning as under Rule 3b-4 underthe Act.6 " Listed security" means a security listed on the Exchange.7 "LTSE Company" means the issuer of a security listed on the Exchange.(18) "Independent Director" is defined in LTSE Rule 14.405(a)(2). 
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(19) "Listed Securities" means securities listed on the Exchange or another nationalsecurities exchange.(20) "Market Maker" means a dealer that, with respect to a security, holds itself out(by entering quotations into the Exchange) as being willing to buy and sell suchsecurity for its own account on a regular and continuous basis and that isregistered as such.(2 ) "Market Value" means the consolidated closing bid price multiplied by themeasure to be valued (e.g., a Company's Market Value of Publicly Held Shares isequal to th consolidated closing bid price multiplied by a Company's PubliclyHeld Shares)."Member" means a broker or dealer admitted to membership in the Exchange.(2 ) "Other Regulatory Authority" means: (i) in the case of a bank or savings authorityidentified n Section 12(i) of the Act, the agency vested with authority to enforcethe provisions of Section 12 of the Act; or (ii) in the case f an insurancecompany tha is ubject to an exemption issued by the Commission that permitsthe listing of the security, notwithstanding its failure to be registered pursuant tos ction 12(b), the Commissioner of Insurance (or other officer or agencyperforming a similar function) of its domiciliary state.(2 ) "Prim Equity Security" means a Company's first class of Common Stock,Ordi ary Shares, Shares or Certificates of Beneficial Interest of Trust, LimitedPartnership Interests or American Depositary Receipts ("ADRs") or Shares("ADSs").(2 ) "Publicly Held Shares" means shar s not held directly or indirectly by an officer,director or any person who is the beneficial owner of more than 10 per ent of thetota shares outstanding. Determinations of beneficial ownership in calculatingpublicly held shares shall be made in accordance with Rule 13d-3 under the Act.(2 ) "Public Holders" means hol ers of a security that includes both beneficial holdersand holders of record, but does not include any holder w o is, either directly orindirectly, an Executive Officer, director, or the beneficial holder of more than10% of the total shares outstanding.(2 ) "Reverse Merger" means any transaction whereby an operating companybecomes an Exchange Act reporting company by combining, either directly orindirectly, with a shell company which is an Exchange Act reporting company,whether through a reverse merg r, exchange offer, or otherwise. However, aReverse Merger does not include a business combination described in LTSE 
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Rule 14.102(a). In determining whether a Company is a shell company, theExchange will look to a number of factors, including but not limited to: whetherthe Company is considered a "shell company" as defined in Rule 12b-2 under theAct; wha percentage of th Company's assets are active versus passive;whether the Company generates revenues, and if so, wh ther the revenues arepassively or actively generated; whether th Company's expenses arereasonably related to the revenues being generated; how many employeessupport the Company's revenue-generati g business oper tions; how long thebeen without material business operations; and whether theCompany has publicly announced a plan to begin operating activities or generaterevenues, including through a near-term acquisition or transaction."Round Lot" or "Normal Unit of Trading" means 100 shares of a security unless,with respect to a particular security, the Exchange determines that a normal unitf trading shall constitute other than 100 shares. If a normal unit of trading isother than 100 shares, a special identifier shall be appended to the Company'sExchange symbol."Round Lot Holder" means a holder of a Normal Unit of Trading. The number ofbeneficial holders will be considered in addition to holders of record."Shareh lder" means a record or ben ficial owner of a security listed applyingto list. For purposes of Chapter 14, the erm "Shareholder" includes, for example,a limited partner, the owner of a depository receipt, or unit." u stantial Shareholder" is defined in LTSE Rule 14.412(e)(3)."Substitution Listing Event" means: a reverse stock split, re-i corporation or ahange in the Company's place of organization, the formation of a holdingcompany that replaces a listed Company, reclassification or exchange of aCompany's listed shares for another security, the listing of a new class ofsecurities in substitution for a previously-listed class of securities or any technicalc nge whereby the Shareholders of e original Company receive a share-for-share interest in the new Company without any change in their equity position orrights."Total Holders" means holders of a security that includes both beneficial holdersand holders of record.14.100. LTSE’s Regulatory Authority 
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Rule 14.101. LTSE’s Regulatory AuthorityThe Exchange is entrusted wi h t e authority to preserve and strengthen the quality of andublic confidence in its market. The Exchange stands for integrity and ethical businesspractices in order to enhance investor confidence, ther by contributing t the financial health ofthe economy and supp rting the capital formation process. Exchange Companies, from newpublic Companies to Companies of international stature, are publicly recognized as sharingthese important objectives.The Exchange, theref re, in addition to applying the enumerated cr teria set forth in Chapter14, s broad discretionary aut ority over he initial and conti ued listing of securities on theExchange in order to maintain the quality, transparency and integrity of and public confidencein its market; to prevent fraudulent and manipulative acts and practices to promote just andequi able prin iples of trade; to protect investors and the public interest; and to protect thesafety and security of the Exchange and its employees. The Exchange may use suchdiscretion to deny initial listing, apply additional or m re stringent criteria for the initial orcontinued listing of particular securities, or uspend or delist particular securities based on anyevent, condition, or circumstance that exists or occurs that makes initial or continued listing ofthe securities on the Exchange inadvisable or unwarranted in the opinion of the Exchange,even though the securities me t all enumerated criteria for initial or continued listing on theExchange. In the event that the Exchange Staff makes a determination to suspend or denycontinued listing p rsuant to its discretionary authority, the Company may seek review of thatdetermination through the procedures set forth in the LTSE Rule Series 14.500.
* * * * * Supplementary Material * * * * .01 Use of Discretionary AuthorityTSgeounpfeuprrleathllmeyerinnCtvoaomrkyepMda.naietesria' ul n.0d1erasstaandninong-eoxf cthluissivLeTSdEesRcruiplet,iotnheofEtxhcehcainrcguemhsatsanacdeosptinedwthiisch the Rule isThe ExchawnhgenmaanyinudseividitsualuwthitohritayhuinstdoerrytohfisreLgTuSlaEtoRryulemistocdoenndyucint itisiaalsosroccoiantteinuwedithlisthtineg to aCompany. Such individuals are typically an officer, director, Substantial Sha eholder (as defined inLTSE Rule 14.412(e)(3)), or consultant to the Company. In making this determination, the Exchangewill consider a variety of factors, including:(a) tchoendnuactut reocacnudrrseedv;erity of the conduct, taken in conjunction with the length of time since theb w e er e con uc involved fraud or dishonesty;c w et er t e conduct was securities-related;(d) whether the investing public was involved;(e) how the individual has been employed since the violative conduct; 
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f) w e er ere are continuing sanctions (either criminal or civil) against the individual;g w et er t e individual made restitution;(h) whether the Company has taken effective remedial action; andi) e totality of the individual's relationship to the Company, giving consideration to:j) e ua s curren or propose position;k) t e individual's current or proposed scope of authority;l) e extent to which the individual has responsibility for financial accounting or reporting; and(m) the individual's equity interest.Based on this review, the Exchange may determine that the regulatory history rises to the level of apublic interest co cern, but may also consider whether remedial measures proposed by theCompany, if taken, would llay that concern. Examples of such remedial measures could includeany or all of the following, as appropriate:(1) the inCodmivipdaunayl';s resignation from officer and director positions, and/or other employment with(2) divestiture of stock holdings;3 erminations of contractual arrangements between the Company and the individual; or(4) the establishment of a voting trust surrounding the individual's shares.The Exchange staff is willing to discuss with Companies, on a case-by-case basis, what remedialmeasures wmauyldbebeaprepqroupirreiadt.eAtltoearnddatriveseslyp, uthbelicEinxctehraensgt comnacyercnosn,calundefothr ahtoawplounbglicsinucthrresmt edialconcern is so serious that no remedial measure would be sufficient to alleviate it. In the event thatthe Exchange staff denies c n inued listing based on such public interest considerations, theCompany may seek review of that determination through the procedures set forth in the LTSE Rule14.500 Series. On consideration of such appeal, a listing qualifications panel comprised of personsindependent of the Exchange may accept, reject or modify the staff's recommendations by imposingconditions.pTCrhooemteEpcxatiocnhyna'sunningdedeemrpaenynydaeplsnrootvuaisceioconitusondftaitshncetsrefietsidosenuraearlaybadauisntckhlarourimpittyce,yrfoolarpweinsxiaoomnr pcoolenm,finwpahrneacnbialeal sCfotoarmeteigpmnaenlanytwsfilesr,eswqufhoierrendatobe audited, or when financial statements do not contain a required certification.In addition, pursuant to its discretiona y authorit , the Exchange will review th Company's pastcorporate governance activities. This review may include activities taking place while th Companyis listed on the Exchange or an exchange that imposes corp rate governance requirements, as wellas activities taking place after a formerly listed company is no longer listed on the Exchange or suchan exchange. Based on such review, and in accordance with the LTSE Rule 14.500 Series, theExchang may take any appropriate action, including placing restrictions on or additionalrequirements for listing, or denying listing of a secu ity, if the Exchange determines that there havebeen violations or evasions of such corporate governance standards. Such determinations will bemade on a case-by-case basis as necessary to protect investors and the public interest.Astltrinhoguegnht cthriteeEriaxc, hthaisngLeThSaEsRburoleaddodeisscnreottiopnrouvniddeerathbisasLisTSfoEr tRheuleExtochimanpgoesetoagdrdaitniot neaxel omrpmtioonres or 
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pexucrseupationtntsofLroTmSEthReuelenusmexepralicteitdlycpritroevriaidifnogr sinuitciahlaourtchonrittiny.ued listing, which may be granted solely 
Rule 14.102. Change of Control, Bankruptcy, Liquidation, and Reverse Mergers(a) Business Combinations with non-LTSE Entities Resulting in a Change of Control.A Company must apply for initial listing in connection with a transactio whereby theCompany combines with, r into, an entity that is not an LTSE Company, resulting in achange of control of the Company and potentially allowing suc entity to obtain anE h Listing. In determining whether a change of control has occurred, theExchange shall consider all relevant factors including, but not limited to, changes in themanagement, board of directors, v ting power, ownership, and financial structure of theCompany. The Exchange shall also consider the nature of the businesses and therelative size of the LTSE Company and the entity that is not an LTSE Company. TheCompany must submit an application for the post- rans ction entity with sufficient time toallow the Exchange to c mplete its review before the transaction is c mpleted. If theCompany's application for initial listing has not been approved prior t co summation ofthe transaction, the Exchange will issue a Staff Delisting Determination and begindelisting proceedings pursuant to LTSE Rule 14.500.(b) Bankruptcy and Liquidation.The Exchange may use its discretionary authority under Chapter 14 to suspend ort rminate the listing of a Company that has filed for protection under any provision of thefederal bankruptcy laws or c mparable foreign laws, or has announced that liquidatiohas been authorized by its board f di ectors and that it is committed to proceed, eventhough the Company's securities otherwise meet all enumerated criteria for continuedlisting on the Exchange. In the event that the Exchange determines to continue the listingof such a Comp ny during a bankruptcy reorganization, the Company shall neverthe essbe required to satisfy all requirements for initial listing, including the payment of initiallisting fees, upon emerging from bankruptcy proceedings.(c) Reverse Mergers(1) A Company that is formed by a Reverse Merger (a "Reverse Merger Company")shall be eligible to submit an application for initial lis ng only if the combinedentity has, immediately preceding the filing of the initial listing application: 
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(A) tr ded for at least one year in the U.S. over-the-counter market, on anothernational securities exchange, or on a regulated foreign exchange, followingthe filing with the Commis ion r Other Regulatory Authority of all requiredinformatio abou the transaction, including audited financial statements forthe combined entity; and(B) ma ntained a closing bid price of $4 per share or higher for a sustained periodof time, but in no event for less than 30 of the most recent 60 trading days.(2) In addition to satisfying all of the Exchange's other in tial listing requirements, aReverse Merger Company will only be approved for listing if, at the time ofapproval, it has:(A) timely filed all required periodic financial reports with t e Commission or OtherRegulat ry Authority (Forms 10-Q, 10-K, or 20-F) for the prior year, includinga least one annua report. The annual report must contain audited financialstatements for a full fiscal year commencing after filing the informationdescribed in paragraph (1)(A) above; and(B) ma ntained a closing bid price of $4 per share or higher for a sustained periodof time, but in no event for less than 30 of the most recent 60 trading daysprior to approval.(3) A Reverse Merger Company will not be subj ct to the requirements of this LTSERule if, in connection with its listing, it completes a firm commitment underwr ttenpublic offering where the gross proceeds to the Reverse Merger Company will beat least $40 million. In additi n, a Reverse Merger Company will no longer besubject to the requirements of this LTSE Rule once it has satisfied the one-yeartrading requirement contained in paragraph (1)(A) above and has filed at leastfour annual reports with the Commission Other Regulatory Authority containinga l required audited financial statements for a full fiscal year commencing afterfiling the information described in that par graph. In either case described in thisparagraph (3), the Reverse Merger Company must sat sfy all applicablerequirements for initial listing, including the minimum bid price requirement andthe requirement contained in LTSE Rule 14.203(e) that the Company not bedelinquent in its filing obligation with the Commission or Other RegulatoryAuthority.Rule Series 14.200. G neral Procedures and Prerequisites for Initial and ContinuedListing on the Exchange. 
397



  

                                                                                                                                                                                                                                                                                                                                                                                                                     

tn e an
ei

n
o hti

ed pn

Rule 14.201. Confidential Pre-Application Review of Eligibility(a) A Company seeking the initial listing of one or more classes of securities on theExchange must participate in a free confidential pre-application eligibility review bythe Exchange in order to determine whether it meets the Exchange's listing criteria. If,upon completion of this review, the Exchange determines that a company is eligiblefor listing, the Exchange will notify that company in wri ing (the "clearance letter") thatit has been cleared to submit an origi al listing application. A clearance letter is validfor nine months from its date of issuanc . If a comp y does not list within that ninemonth period and wishes to list thereafter, the Exchange will perform anotherconfidential listing eligibility review as a condition to the issuance of a new clearanceletter. Once a Company has cleared such review, it may file an original listingapplication pursuant to LTSE Rule 14.202.(b) Preliminary discussions with the Exchang on important matters in connection withthe confidential pre-appl cation eligibility review may be undertaken by Companyofficials interested in listing with the assurance that careful security measures havebeen adopted by the Exchange to avoid revealing any confidential information whichthe Company may disclose.The information needed for the purpose of conducting a confidential pre-eligibility reviewis set forth in LTSE Rules 14.202, 14.203, and Chapter 14 generally.Rule 14.202. The Applications and Qualifications Process(a) After receiving a clearance letter pursuant to LTSE Rule 14.201, a company choosingto list must file an original listing applicatio . To apply for listing on the Exchange, aCompany shall execute a Listing Agreement and a Listing Application on the formsdesignated by the Exchange providing the information required by Section 12(b) ofthe Act.(b) A Company's compliance with the initial listing criteria will be determined on the basisof the Company's most recent informati n filed wit the Commission or OtherRegulatory Authority and informa on provided to the Exchange. The Company shallcertify, at or before the time of listing, that all applicable listing criteria have beensatisfied.(c) A Company's qualifications will be determined on the basis of financial statementsthat are either: (i) prepar in accordance with U.S. generally acce ted accountingprinciples; or (ii) reconciled to U.S. generally accepted accounting principles asrequired by the Commission's rules; or (iii) prepared i accordance with InternationalFinancial Reporting Standards, as issued by the International Accounting Standards 
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Board, for Companies that are permitted to file financial statements using thosestandards consistent with the Commission's rules.(d) A Company that has applied for initial listing on the Exchange shall file with theExchange all reports and other doc men s filed or required to be filed with theCommission or Other Regulatory uthority. This requirement is satisfied by publiclyfiling documents through the EDGAR System. All required reports must be filed withthe Exchange on or before the date they are required to be filed with the Commissionor O her Regulatory Authority. Annual reports filed with the Exchange shall containaudited financial statements.(e) Th Exchange may request ny information or documentation, public or non-public,deemed necessary to make determination regarding a security's initial listing,including, but not limited to, any material provided to or rec ived from theComm ssion or Other Regulatory Authority. A Compa y's security may be deniedl sting if the Company fails to provide such information within a reasonable period oftime or if any communication to the Exchange contains a material misrepresentationor o ts material information necessary to make the communication to the Exchangenot misleading.(f) All forms and applicat ons relating to listing of securities on the Exchange referencedin Chapter 14 are available from the Exchange's Regulation Department.(g) T e computation of Publicly Held Shares and Market Value of Publicly Held Sharesshall be as of the date of application of the Company.(h) An account of a Member that is beneficially owned by a customer (as defined in LTSERule 1.160(m)) will be considered a holder of a security upon appropriate verificationby the Member.(i) A Company may withdraw its application for initial listing at any time.Rule 14.203. Prerequisites for Applying to List on the ExchangeAll Companies applying to list on LTSE must meet the following prerequisites:(a) Registration under 12(b) of the Act. A security shall be eligible for listing on LTSEprovided that it is: (i) registered pur uant to Section 12(b) of the Act; or (ii) subject toan exemption issued by the Commission that permits the listi g of the securitynotwithstanding its failure to be registered pursuant to Section 12(b). 
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(b) Auditor Registration. Each Company applying for initial listing must be audited by anindependent public accountant that is registered as a public accounting firm with thePublic Company cc unting Oversight Board, as provided for in Section 102 of theSarbanes-Oxley Act of 2002 [15 U.S.C. 7212].(c) Direct Registration Pr gram. All securities initi lly listing on LTSE, except securitieswhich are book-entry only, must be eligible for a Direct Registration Programoperated by a clearing agency registered under Section 17A of the Act. A foreignissuer, as defined under Rule 3b-4 under the Act, including a Foreign Private Issuer,shall not be subject to th s requirement if it sub its to LTSE a wr tten statement froman independent counsel in such Company's home country certifying that a law orregulation in the home country prohibits compliance.(d) F es. The Company is required to pay all applicable fees as described in LTSE RuleSeries 14.600.(e) Good Stand ng. No security shall be approved for listing that is delinquent in its filingobligation with the Commission or Other Regulatory Authority or suspended f mtrading b the Commission pursuant to Section 12(k) of th Act or by the appropriateregulatory authorities of the Company's country of domicile.(f) Exchange Certification. Upon approval of a listing application, the Exchange shallcertify to the Commission, pursuant to Sec ion 12(d) of the Act and the rulesthereunder, that it has approved the security fo listing and registration. Listing ancommence only upon effectiveness of the security's registration pursuant to Section12(d).(g) Security Depository.(1) "Securities Depository" means a securities depository registered as a clearingagency under Section 17A of the Act.(2) For initial listing, a security shall have a CUSIP number or foreign equivalentidentifying the secu ities included in the file of eligible issues maintained by aSecurities Depository in accordance wit the rules and procedures of suchsecurities depository. This subparagraph shall not apply to a s curity if the termsof the security do not and canno be reasonably modified to meet the criteria fordepository eligibility at all Securities Depositories.(3) A Security Depository's inclusion of a CUSIP number or foreign equivalentidentifying a security i its file of eligible issues does not render the security"depository eligible" until: 
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(A) in the case of ny new is ue distributed by an underwriting syndicate on orafter the ate a Securities Depository system for monitoring repurchases ofdistributed shares by the underwriting syndicate is available, the date of thecommencement of trading in such security on the Exchange; or(B) in the case of any new issue distributed by an underwriting syndicate prior tothe date a Securities Depository system for monitoring repurchases ofdistributed shares by the underwriting syndicate is available where themanagi g underwri er elects not to deposit the s curities on the date of thecommencement of trading in such security on the Exchange, such later datedesignated by the managing underwriter in a notification submitted to theSecurities Depository; but in no event more than three (3) months after thecommencement of trading in such security on the Exchange.(h) Limit Partnerships. No security issued in a limited partnership rollup transaction (asdefined by Section 14(h) of the Act), shall be eligible for listing unless:(1) the rollup transaction was conducted in accordance with procedures designed toprotect the rights of limited partn rs s provided in Section 6(b)(9) of the Act, as itmay from time to time be amended, and(2) a broker-dealer that is a member of a national securities assoc ation subject toSection 15A(b)(12) of the Act participates in the rollup transaction.The Company shall further provide an opinion of cou sel stat g that such broker-dealer's participation in the rollup transaction was conducted in compliance with therules of a national securities association designed to protect the rights of limitedpartners, as specified in the Limited Partnership Rollup Reform Act of 1993.In addition to any ot er applicable requirements, each limited pa tnership listed onthe Exchange shall have a corporate general partner or co-general partner thatsatisfies the Independent Director and audit committee requirements set forth in theLTSE Rule 14.400 Series.Note: The only currently existing national securities association subject to Section15A(b)(12) of the Act is FINRA. Its rules designed to protect the rights of limitedpartners, pursuant to the Limited Partnership Rollup Reform Act of 1993, arespecified in FINRA Rule 2310.(i) Reverse Mergers. A security issued by a Company formed by a Reverse Mergershall be eligible for initial listing only if the conditions set forth in LTSE Rule 14.102(c)are satisfied. 
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Rule 14.204. American Depositary Receipts(a) Eligibility. American Depositary Receipts can be listed on the Exchange providedthey represent shares in a non-Canadian foreign Company.(b) Comp tations. In the case of American Depositary Receipts, annual income fromc ntinuing operations and St ckholders' Equity shall relate to the foreign issuer andn t to any depositary or any other person deem d to be an issuer for purposes ofForm S-12 under the Securities Act of 1933. The underlying security will beconsidered when determining annua income from continuing operations, PubliclyHeld Shares, Market Value of Publicly Held Shar s, Stockholders' Equity, Round Lotor Public Holders, operating history, Market Value of Listed Securities, and totalassets and total revenue.Rule 14.205. Additional Requirements for LTSE-Listed Securities Issued by theExchange or its Affiliates(a) For purposes of this LTSE Rule 14.205, the terms below are defined as follows:(1) "LTSE Affiliate" mean LTSE and any entity that directly or indirectly, through oneor more intermediaries, controls, is controll d b , or is under common control withLTSE, where "control" means that the one entity possesses, directly or indirectly,voting control of the other entity ei her through ownership of capital stock or otherequity securities or through majority representation on the board of directors orother management body of such entity.(2) "Affiliate Security" means any security issued by an LTSE Affiliate.(b) Upon initial and throughout continued listing of the Affiliate Security on LTSE, LTSEshall(1) file a report quarterly with the Exchange’s Regulatory Oversight Committeedetailing LTSE's monitoring of:(A) the LTSE Affiliate's compliance with the listing requirements contained inChapter 14; and(B) the rading of the Affiliate Security, which sh ll include summ ri of allrelated surveillance alerts, complaints, regulatory referrals, trades canceled ordjusted pursuant to LTSE Rule 11.270, investigations, examinations, formaland informal disciplinary actions, exception reports and trading data of suchsecurity. 
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(2) engage an independent accounting firm once a year to review and prepare areport on the Affiliate Security to ensure that the LTSE Affiliate is in compliancewith the listing requirements contained in Chapter 14 and promptly forwar to theExchange’s Regulatory Oversight Committee a copy of the report prepared bythe independent accounting firm.(c) In the event that LTSE determines that the LTSE Affiliate is not in compliance withany of the listing requirements contained in Chapter 14, LTSE shall file a report withthe Commission within fiv business ays of providing notice to the LTSE Affiliate ofits non-compliance. The report shall identify the date of non-compliance, type of non-c mpliance and any oth r material information conveyed to the LTSE Affiliate in thenotice of non-compliance. Within five business days of receipt of a plan of compliancefrom the LTSE Affiliat , LTSE shall notify the C mmission of such receipt, whetherthe plan f compliance was accepted by LTSE or what other action was aken withrespect to the plan and the time period provided to regain compliance with Chapter14, if any.Rule 14.206. Listing Requirements for Units(a) Initial and Continued Listing Requirements(1) All units shall have at least one equity component. All components of such unitshall satisfy the requirements for initial and continued listing as LTSE Listedsecurities, or, in th case of debt components, satisfy the requirements ofparagraph (a)(2) below.(2) All debt components of a unit, if any, shall meet the following requirements:(A) the debt issue must have an aggregate market value or principal amount of atleast $5 million;(B) in the case of convertible deb , the equity into which the debt is convertiblemust itself be subject to real- time last sale reporting in the United States, andthe convertible debt must not contain a prov sion which gives the company theright, at its discretion, to reduce the conversion price for periods of time orfrom time to time unless the company establishes a min mum period of tenbusiness days within which such price reduction will be in effect.(3) All components of he unit shall be issued by the same issuer. All units andissuers of such units shall comply with the initial and continued listingrequirements of the Exchange.(b) Minimum Listing Period and Notice of Withdrawal 
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In the case of units, the minimum listing period of the units shall be 30 days fr m the firstday of listing, except the period may be shortened if the units are suspended orwithdrawn for regulatory purposes. Companies and underwriters seeking to withdrawunits from listing must provide the Exchange with notice of such intent at least 15 daysprior to withdrawal.(c) Disclosure Requirements for UnitsEach Exchange issuer of units shall include in it prospectus or o her off ring documentused in connection with any offering of ecurities that is r quired to be f led with theCommission under the federal securities laws and the rules a d regulations promulgatedthereunder a statement regarding any intention to delist the units immediately after theminimum inclusion period. The issuer of a unit shall further provide information regardinghe terms and conditions of the compone ts of the uni ( ncluding information with respectto any original issue di count or other sig ificant tax attributes of any component) nd theratio of the components comprising the unit. A Company shall also isclose when acomponent of the unit is separately listed on the Exchange. These disclosures shall bemade on he Company's website, or if it does not aintain a website, in its annual reportprovided to u it holders. A Company s all also immediately make a publ cannouncement by filing a Form 8-K, where required by SEC rules, or by issuing a pressrelease disclosing, any change in the terms of the unit, suc as changes to the terms andconditions of any of the components (including changes with respect to ny riginal issuediscount or other significant tax attributes of any component), or to th ratio of thecomponents within the unit. Such public announcement shall be made as soon aspracticable in relation to the effective date of the change.(d) Market Makers(1) For initial inclusion, a unit shall have at least three registered and active MarketMakers.(2) For continu d listing, a unit sh ll have at least two egistered and active MarketMakers, one of which may be a Market Maker entering a stabilizing bid.Rule 14.207. Obligations for Companies Listed on the Exchange(a) Obligation to Provide Information to the Exchange(1) The Exchange may request any additional information or documentation, publicor non-public, deemed necessary to make a determination regarding aCompany's continued listing, including, but not limited to, any material providedto or received from the Commission or Other Regulatory Authority. A Company 
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m y be denied continued listing if it fails to provide such information within areasonable period of time or if any communication to the Exchange contains amaterial misrepresentation or omits material information necessary to make thecommunication t th Exchange not misleading. The Company shall provide fulland prompt responses to requests by the Exchange or by FINRA acting on behalfof the Exchange for information rela ed to unusual market activity or to eventsthat may have a material impact on trading of its securities on the Exchange.(2) As set forth in LTSE Rule 14.410, a Company must provide the Exchange withprompt notification after an Executive Officer of the Company becomes aware ofany noncompliance by the Company with the requirements of the Rule 14.400Series.(b) Obligation to Make Public Disclosure(1) Disclosure of Material InformationExcept in unusual circumstances, an Exchange-listed Company shall make promptdisclosure to the public through any Regulation FD compliant method (orcombination of methods) f dis losure of any material nformation that wouldreasonably be expected to affect the value of its securities or influence investors'decisions. The Company shall, prior to the release of the info mation, providenotice of such disclosure to the Exchange's Regulation Department at least tenminutes prior to public announcement if the nformation involves any of th ventsset forth in Supplementary Mat rial .01 to this LTSE Rule and the public release ofthe material information is made during System Hours (as define in LTSE Rule1.160(qq)). If the public release of the aterial information is made outside ofSystem Hours, Exch nge Companies must notify the Exchange's RegulationDepartment of the material information at least 10 minutes prior to the start ofystem Hours (as defined in LTSE Rule 1.160(qq)). As described inSupplementary Material .01 to this LTSE R le, prior notice to the Exchange'sRegulation Department must be made through the electronic disclosure submissionsystem available at the Exchange's Web site, except in emergency situations.(2) Disclosure of Notification of DeficiencyAs set forth in LTSE Rule 14.501(c), a listed Company that receives a notificationof deficiency from the Exchange is required to make a public announcement byfiling a Form 8-K, where required by SEC rules, or by issuing a press releasedisclosing receipt of the notification and the Rule(s) upon wh ch the deficiency isbased, a d describing each specific basis and concern identified by he Exchangein reaching its determination that the Company does not meet the listing standard. 
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However, note that in the case of a deficiency related to the r quireme t to file aperiodic report contained n LTSE Rule 14.207(c)(1) or (2), the Company isrequired to make the public announcement by issuing a press releas . Asd scribed in LTSE Rule 14.207(b)(1) above and Supplementary Material .01below, the Company must notify the Exchange's Regulation Department about theannouncement through the electronic disclosure s bmis ion system available onthe Exchange's Web site, except in emergency situations when notification mayinstead be provided by telephone or facsimile. If the public announcement is madedur ng System Hours (as defined in LTSE Rule 1.160(qq)), the Company mustnotify the Exchange's Regulation Department at least ten minutes prior to theannouncement. If the public announcement is made outside of System Hours (asdefined in LTSE Rul 1.160(qq)), the Company must notify the Exchange'sRegulation Department of the announcement at least ten minutes prior to the startof System Hours (as defined in LTSE Rule 1.160(qq)).(3) Disclosure of Third Party Director and Nominee CompensationCompanies must disclose all agreements and arrangements in accordance withthis rule by no later than the date n which the Company files or furnishes a proxyor information stat ment subject to Regulati n 14A or 14C under the Act inconn ction wit the Company’s next shareholders’ meeting at which directors areel cted (or, if th y do ot file proxy or information statements, no later than whenthe Company files its next Form 10-K or Form 20-F).(A) A Company shall disclose either on or t rough the Company's website or inthe proxy or information statement for the next shareholders’ meeting at whichdirectors are elected (or, if the Company does not file proxy or informationstatements, in its Form 10-K or 20-F), the mater al terms of all agreementsand arrangements between any director or nominee for director, and anyperson or entity other than the Company (the “Third Party”), relating tocompensation or other payment in co nection with such person’s andidacyor service as a director of the Company. A Company need not disclosepursuant to this rule agreements and arrangements th t: (i) relate only toreimbursement of expens s in connection with candidacy as a director; (ii)existed pri r to the nomi ee’s candidacy (includi g as an employee of theother erson or entity) and the nominee’s relationship with the Third Party hasbeen publicly disclosed in a proxy or information statement or an ual report(such as in the director or nominee’s biography); or (iii) have been disclosedunder Item 5(b) of Schedule 14A of the Act or Item 5.02(d)(2) of Form 8-K inthe current fiscal year. Disclosure pursuant to Commission rule shall not 
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relieve a Company of its annual obligation to make disclosure undersubparagraph (B).(B) A Company must make the disclosure required in subparagraph (A) at leastannually until the earlier of the resignation of the director or one year followingthe termination of the agreement or arrangement.(C) If a Company discovers an agreement or arrangement that should have beendisclosed pursuant to subparagraph (A) but was not, the Company mustpromptly make the required disclosure by filing a Form 8-K or 6-K, whererequi ed by SEC rules, or by issuing a press release. Remedial disclosureunder this subparagraph, regardless of its timing, does not satisfy the annualdisclosure requirements under subparagraph (B).(D) A Company shall not be considered deficient with respect to his paragraphfor purposes of LTSE Rule 14.501 if the Company has undertaken reasonableefforts to identify all such agre ments or arrangements, including asking eachdirector or nominee in a manner designed to allow timely disclosure, andmak s the disclosure required by subparagraph (C) promptly upon discoveryof the agreement or arrangement. In all other cases, the ompany mustsubmit a plan sufficient to satisfy Exchange staff that the Company hasdopted processes and procedures designed to identify and disclose relevantagreements or arrangements.(E) A Foreign Private Issuer may follow its home cou try practice in lieu of therequirements of LTSE Rule 14.207(b)(3) by utilizing the process described inLTSE Rule 14.407(a)(3).(c) Obligation to File Periodic Financial Reports(1) A Company s all timely file all required period c financial reports with theCommission through the EDGAR System or with the Other Regulator Au hority.A Company that does not file through the EDGAR Syst m shall supply to theExchange two (2) copies of all reports requir d t be filed with the OtherRegulatory Authority or email an e ectronic version of the report to the Exchangeat ontinuedlisting@LTSE.com. All required reports must be filed with theExchange on or before the date they a required to be fil d with the Commissionor Other Regulatory Authority. Annual reports filed with the Exchange shallcontain audited financial statements.(2) Foreign Private Issuer Interim Reports 
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Each F reign Private Issuer shall submit on a Form 6-K an interim balance sheetand income statement as of the end of its second quarter. This information, whicht esented in English, but does not have to be reconciled to U.S. GAAP,must be provided no later than six months following the end of the Company'se ond quarter. In the case of a Foreign Private Issuer that is a limited partnership,such informa ion shall be distributed to limited partners if required by statute orregulation in the jurisdiction in which the l mited partnership is formed or doingbusiness or by the terms of the partnership's limited partnership agreement.(3) Auditor RegistrationEach listed Company shall be aud ted by an independent public accountant that isregistered as a public accounting firm with the Public Comp y AccountingOversight Board, as provided for in Section 102 of the Sarbanes-Oxley Act of 2002[15 U.S.C. 7212].(d) Distribution of Annual and Interim Reports(1) Distribution of Annual Repo ts. Each Company (including a l mited par nership)sh ll make available to Shareholders an annual report containing auditedfinancial statements of the Company and its subs diaries (which, for example,may be on Form 10-K, 20-F, 40-F or N-CSR) within a reasonable period of timefollowing the filing of the annual r port with the Commission. A Company maycomply with this requirement either:(A) y mailing the report to Shareholders;(B) by satisfying the requirements for furnishing an annual report contained inRule 14a-16 under the Act; or(C) by posting the annual report to Shareholders on or through the Company'swebsite (or, i the case of a Company that is an investment company thatdoe not ma ntain its own websi e, on a website that th Company is allowedto use to satisfy the website posting requirem nt in Rule 16a-3(k) under thAct), along with a promin n undertaking in the English language to provideShareholders, upon request, a hard c py of the Company's annual report freeof charge. A Company hat choos s to satisfy this requirement pursuant tothis paragraph (C) must, simultaneous with this posting, issue a press releasestating hat its annual report has been filed with the Commission (or OtherRegulatory Authority). This press release shall also state that the annualreport is available on the Company's website and include the website addressand that Shareholders may receive a hard copy free of charge upon request. 
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A Company must provide such hard copies within a reasonable period of timefollowing the request.(2) Distribu ion of Interim Reports. Exchange Companies that distribute interimreports to should distribute such reports to both registered andbenefici Shareh lders. Exchange C panies are also encouraged to consideradditional technological methods to communicate such information toShareholders in a timely and less costly manner as such technology becomesavailable.(3) Access to Quarterly Reports.(A) Each Company that is not a limited partnership (limited partnerships aregoverned by paragraph (B) b low) and is subject o Rule 13a-13 under theAct shall make available copies of quarterly eports including statements ofoperating results to Shareholders either prior to or as soon as practicablellowing the Company's filing o it F rm 10-Q with the Commission. If t eform of such quarterly report differs from the Form 10-Q, the Company shallfile one copy of the report with the Exchange in addition to filing its Form 10-Qp rsuant to Rule 14.207(c)(1). The state ent of operations contained inquarterly reports shall disclose, at a minimum, any substantial items of anunusual or non-recurrent nature and net income before and fter estimatedfed ral income taxes or net income and the amount of estimated federaltaxes.(B) Each Company that is a limited partnership and is subject to Rule 13a-13und r the Act shall make available copies of quarterly reports includingstatements of operating results to limited partners either prior to or as soon aspracticable following the partnership's fil ng of i s Form 10-Q with theCommission. Such reports shall be distributed to limited partners if requiredby statute or regulation in the state in which the limited partnership is formedor doing business by the terms of the partnership's limited partnershipagreement. If the form of such quart rly report differs from the Form 10-Q, theCompany shall file one copy of the report with the Exchange in addition tofiling its Form 10-Q pursuant to LTSE Rule 14.207(c)(1).The statement of operations contained in q rterly reports shall disclose, at amini um, any substantial items of an unusual or non-recurrent ature and netincome before and af r estim ted f deral income taxes or net income andthe amount of estimated federal taxes.(4) Access to Interim Reports 
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(A) Each Company hat is not a limited partnership and is not subject to Rul 13a-13 under the Act and that s required to file with the Commission, or OtherRegulatory Authority, interim reports relating primarily to operations andfinancial position, shall make availabl to Shareholders reports w ich r flectthe nformation contained in those interim reports. Such reports shall be madeavailable to Shareholders either before or as soon as practicable followingfiling with the appropriate regulatory author ty. If the form of the interim reportprovided to Shareholders differs from that filed with the regulatory authority,the Compa y shall file one copy of the report to Shareholders with theExchange in addition to the report to the regulatory authority that is filed withthe Exchange pursuant to LTSE Rule 14.207(c)(1).(B) Each Company that is a limited partnership that is not subject to Rule 13a-13under the Act and is required to file with the Commission, or Other RegulatoryAuthority, interim reports relating primarily to operations and financial position,shall make available to limited partners reports which reflect the informationcontained in those interim reports. Such reports sh ll be distributed to limitedif required by statue or regulation in the state in which the limitedpar nership is formed or doing business by the terms of the partnership'slimi ed partnership agreement. Such reports shall be distributed to limitedpartners either before or as soon as practicable following filing with theappropri te regulatory authority. If the form of the interim report provided tolimited partners differs from that filed with he regulatory authority, theCompany shall file one copy of the report to limited partners with theExchange in addition to the report to the regulatory authority that is filed withthe Exchange pursuant to LTSE Rule 14.207(c)(1).(5) A Foreign Private Issuer may follow its home count y practice in lieu of therequirements of LTSE Rule 14.207 d (1), (2), (3), or (4) or by utilizing the processdescribed in LTSE Rule 14.407(a)(3).(6) The Company shall comply with any obligation of any person regarding filing ordisclosure of information material to the Company or the security, whether suchobligation arises under the secur ties laws of the United States or the Company'scountry of domicile, or other applicable federal or state statutes or rules.(e) Exchange Notification Requirements. Various corporate events resulting in materialchanges will trigger the requirement for Companies to subm t certain forms andapplicable fees to the Exchange as specified below. All applicable forms can be foundon the Exchange's Web site. 
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(1) Change in Number of Shares Outstanding. The Company shall file, on a formdesignated by the Exchange no later than 10 days after the occurrence, anyaggr gate increase or decrease of any class of s curities listed on the Exchangethat exceeds 5% of the amount of securities of the class outstanding.(2) Listing of Additional Shares. A Company shall be requi ed to notify the Exchange,except for a Company solely listing American Depositary Receipts, at least 15calendar days prior to:(A) establishing or materi lly amending a stock option plan, purchase plan orother equit compensation arrangement pursuant to which stock may beacquired by officers, directors, employees, or consultants without shareholderapproval; however the Exchange recognizes that when a Company makes anquity grant to induce an individual to accept employment, as erm tted by theexception contained in LTSE Rule 14.412(c)(4), it may not be practical toprovide the advance notice otherwise required by this LTSE Rule. Therefor ,when a Company relies on that exception to make such an inducementgrant without shareholder approval, it is sufficient to notify the Exchangeabout the grant and the use of the exception no later than the earlier of: (x)five calendar days after entering into the agreement to issue the securities; or(y) the date of the public announcement of the award required by LTSE Rule14.412(c)(4); or(B) issuing securities that may potentially result in a change of control of theCompany; or(C) issuing any common stock or security c nvertible into common st ck inconnection with the acquisition of the stock r assets of another company, ifany officer or director or Substantial Shareholder of the Company has a 5% orgreater interest (or if su h persons coll ctively have a 10% or greater interest)in the Company to be acquired or in the consideration to be paid; or(D) issuing any com on stock, or any security convertible into common stock in atransaction that may result in the potential issuance of common stock (orecurities convertible into c mmon stock) greater than 10% of either the totalshares outstanding or the voting power outstanding on a pre- transactionbasis.The not fications required by this p ragraph must be made on the N tificationForm: Listing of Additional Shares and the Exc ange encourages Companies to filethis form as soon as practicable, even if all of the relevant terms are not yet known.The Exchange reviews these forms to determine compliance with applicable LTSE 
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Rules, including the shareholder approval requirements. Therefore, if a Companyfails to file timely the form required by this paragraph, the Exchange may issueeither a Public Reprimand Letter or a Delisting Determination (pursuant to LTSERule 14.500).(3) Record Keeping Change(A) The Company shall file on a form designated by the Exchange notification ofany change to its name, the par v lue or title of its security, its symbol, or asimilar change, no later than 10 days after the change.(B) The Company shall also notify the Exchange promptly in writing, absent anyfees, of any change in the general character or nature of its business and anychange in the address of its principal executive offices.(4) Substitution Listing. The Company shall notify the Exchange of a SubstitutionListing Event (other than a re- incorporation or a change to a Company's place oforganization) no later than 15 calendar days prior to the implementation of suchevent by filing the appropriate form as designated by the Exchange. For a re-incorporation or change to a Company's place of organization, a Company shallnotify the Exchange as soon as pr cticable after such event has beenimplemented by filing the appropriate form as designated by the Exchange.(5) Transfer Agent, Registrar, ADR Bank Changes. The issu r f any class ofsecuri ies listed on the Exchange, except for American Depositary Receipts, shallnotify the Exchange promptly in writing of any change in the Company's transferagent or registrar.(6) Dividend Action or Stock Distribution. In the case of any dividend action or actionrelating to a stock distribution of a listed stock the Company shall, no later than10 calendar days prior to the record date of such action:(A) Notify the Exchange by filing the appropriate form as designated by theExchange; and(B) Provide public notice using a Regulation FD compliant method.(C) Notice to the Exchange should be given as soon as possible after declarationand, in any event, no later than simultaneously with the public notice.(f) Obligation to Pay Fees. The Company is required to pay all applicable fees asdescribed in the Rule 14.600 Series. 
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* * * * * Supplementary Material * * * * .01 Disclosure of Material Information(a) General Disclosure RequirementsRule 14.207(b)(1) requires tha , except in unusual c rcumstances, Exchange Companiesdisclose promptly to the public through any Regulation FD compliant method (or combinationof methods) of disclosure any material information that would reasonably be expected toaffect the value of their securities or influence investors’ decisions. Exchange Companiesmust notify he Exchange at least ten minutes prior to the release to the public of materialthat involves any of the events set forth below when the public release of theinformation is ade during System Hours (as defined in LTSE Rule 1.160(qq)). If the publicrelease of the material information is made outside of System Hours (as defined in LTSERule 1.160(qq)), Exchange Companies must notify the Exchange’s Regulation Departmentof the material information at least ten minutes prior to the start of System Hours (as definedin LTSE Rule 1.160(qq)). Under unusual circumstances Companies may not be required tomake public disclosure of material events; for example, where it is possible to maintainconfidentiality f those events and immediate public disclosure would prejudice the ability ofthe Company to pursue its legitimate corporate object ves. However, the ExchangeCompanies remain obligated to disclose this information to the Exchange upon requestpursuant to LTSE Rule 14.207(a).Whenever unusual market activity takes place in an Exchange Company’s securitie , theCompany normally should determine whether there is material information or news whichshould be disclosed. If rumors or unusual market activity i dicate that nformation onimpending developments has become known to the investing public, or if information from asource other than the Company becomes known to the investing public, a clear publicannouncement may be required as to the state of negotiationsordevelop entofCompanylans. Such an announcement may be required, even hough the Company may not havepreviously been advised of such information or the matter has not yet been presented to theCompany’s Board of Directors for consideration. In certain circumstances, it may also beappropriat to publicly deny false or inaccurate rumors, which are l kely to have, or havehad, an effect on the trading in its securities or would likely have an influence on investmentdecisions.(b) Notification to the Exchange’s Regulation DepartmentCompanies must notify the Exchange’s Regulation Department prior to the distribution ofcertain material news at least ten m nutes prior to public announcement of the news whenthe public release of the information is ade during System Hours (as defined in LTSE Rule1.160(qq)). If the public release of the material information is made outside of SystemHours (as defined in LTSE Rule 1.160(qq)), the Company must notify the Exchange’sRegulation Department of the material information at least ten minutes prior to the start ofSystem Hours (as defined in LTSE Rule 1.160(qq)). Except in emergency situations, thisnotification must be made through the Exchange’s electronic disclosure submissionsystem available on the Exchange’s Web site. In emergency situations, Companies maynstead provide notification by telephone or facsimile. Examples of an emergency situationinclude: lack of computer or internet access; technical problems on he Exchange and amaterial development such that no draft disclosure document exists, but immediatenotification to the Exchange’s Regulation Department is important based on the materialevent. 
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If a Company repeatedly fails to either notify the Exchange at least ten minutes prior to thedistribution of mate al news during System Hours (as defined in LTSE Rule 1.160(qq)) or atleast ten minutes prior to the start of System urs (as defined in LTSE Rule 1.160(qq))formaterial news distributed outside of System Hours (as defined in LTSE Rule 1.160(qq)), orrepeatedly fails to use the electronic disclosure submission system when the Exchangefinds no emergency situation existed, the Exchange may issue a Public Reprimand Letter(as defined in LTSE Rule 14.500(b)(5)) or, in extreme cases, a Staff DelistingDetermination (as defined in LTSE Rule 14.500(b)(7)). In determining whether to issue aPublic Reprimand Letter, the Exchange will consider whether the Company hasdemonstrated a pattern of failures, whether the Company has been contacted conc rningprevious violations, and whether the Company has taken steps to assure that futureviolations will not occur.(c) Trading HaltsA trading halt benefits current and potential Shareholders by halting all trading in anyExchange securities until there has been an opportunity for the information to bedisseminated to the public. This decreases the possibility of some investors acting oninformation known only to them. A trading halt prov des the public with an opportunity toevaluate the information and consider it in making investment decisions. It also alerts themarketplace to the fact that news has been released.The Exchange’s Regulation Department monitors real time trading in all Ex hangesecurities during the trading day for price and volume activity. In the event of certain price andvolume mov ments, the Exchange’s Regulation Department may contact a Company and itsMarket Makers in order to ascertain the cause of the unusual market activity. TheExchange’s Regulation Department treats the information provided by the Company andother sources in a highly confidential manner, and uses i to assess market activity and assistin maintaining fair and orderly markets. An Exchange listing ncludes an obligation todisclose to the Exchange’s Regulation Depa tment information that he Company is nototherwi e disclosing to the investing public or the financial community. On, occasion,changes in market activity prior to the Company’s release of material information mayindicate that the information has become known to the investing public. Changes in marketactivity also may occur when there is a release of material information by a source other thanthe Company, such as when an Exchange Company is subject o an unsolicited take-over bidby another company. Depending on the nature of he event and the Company’s viewsregarding the business advisability of disclosing the information, the Exchange’sRegulation Department may work with the Company to accomplisha timely releaseof theinformation.Furthermore,depending on materialit of the informationand the anticipatedeffect of the information on the price of the Company’s securities, the Exchange’sRegulat on Department may advise the Company that a temporary trading halt isappropriate to allow for ull dissemina ion of the information and to maintain an orderlymarket. The institution of a temporary trading halt pending the release of information is not areflection on the value of the securities halted. Such trading halts are instituted, amongother reasons, to insure that material information is fairly and adequately disseminated tothe investing public and the arketplace, and to provide investors with the opportunity toevaluate the informa ion in making investment decisions. A trading halt normally lasts onehalf hour but may last longer if a determination is made that news has not been adequatelydissemi ated or that the original or an additional basis under LTSE Rule 11.280 exists forcontinuing the trading halt. 
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The Exchange’s Regulation Department is required to keep non-public information,confidential and to use such information only for regulatory purposes.Companies are required to notify the Exchange’s Regulation Department of the release ofmaterial information included in the following list of events at least ten minutes prior to therelease of such information to the public when the public release of the information is madeduring System Hours (as defined in LTSE Rule 1.160(qq)): 
(1) Financial-related disclosures, including quarterly or yearly earnings, earningsrestatements, pre-announcements or “guidance.” 
(2) Corporate reorganizations and acquisitions, including mergers, tender offers, assettransactions and bankruptcies or receiverships. 
(3) New products or discoveries, or developments regarding customers or suppliers(e.g., significant developments in clinical or customer trials, and receipt orcancellation of a material contract or order). 
(4) Senior management changes of a material nature or a change in control. 
( ) Resignation or termination of independent auditors, or withdrawal of a previouslyissued audit repor . 
(6) Events regarding the Company’s securities — e.g., defaults on senior securities,calls of securities for redemption, repurchase plans, stock splits or changes individends, changes to the rights of security holders, or public or private sales ofadditional securities. 
(7) Significant legal or regulatory developments. Regulation FD 
(8) Any event requiring the filing of a Form 8-K.If the public release of the material information is made outside of System Hours (asdefined in LTSE Rule 1.160(qq)), Exchange Companies must notify the Exchange’sRegulation Department of the material information at least 10 minutes prior to the start ofSystem Hours (as defined in LTSE Rule 1.160(qq)). It should also be noted that everydevelopment that might be reported to the Exchange in these areas would not necessarilybe deemed to warrant a trading halt. In addition to the list of events set forth above, theExchange encourages Companies to avail themselves of the opportunity for advancenotification to the Exchang ’ Regulation Department in situations where they believe, basedupon their knowledge of the significance of the information, that a temporary trading halt maybe necessary or appropriate..02 Use of Regulation FD Compliant Methods in the Disclosure of Material InformationRegardless of the method of disclosur that a Company chooses to use, Companies are requiredto notify the Exchange’s Regulation Department of he release of mater al information thatinvolves any of the events set forth above at least ten minutes prior to its release to the publicwhen the public release of the information is made during System Hours (as efined in LTSERule 1.160 (qq)). If the public release of the material information is made outside of System Hours(as defined in LTSE Rule 1.160(qq)), Exchange Companies must notify LTSE Regulation of thematerial information at least 10 minutes prior to the start of System Hours (as defined in LTSERule 1.160(qq)). When a Company chooses to utilize a Regulation FD compliant method fordisclosure other than a press release or Form 8-K, the Com any will be required to provide priornotice to the Exchange’s Regulation Department of: 1) the press release announcing thelogistics of the future disclosure event; and 2) a descriptive summary of the material information 

415



  

                                                                                                                                                                                                                                                                                                                                                                                                                      

m
e wil

n te 
d

p
e 

on
l e 

r

to be announced during the disclosure event if the press release does not contain such asummary.Depending on the materiality of the informationand the anticipated effect of the information on thepriceof theCompany’ssecurities, the Exchange’s Regulation Department may advise theCompany that a te porary trading halt is appropriate to allow for full dissemination of theinformation and to maintain an orderly market. The Exchange’s Regulation Department willassess with Companies using methods of disclosure other than a press release or Form 8-Kthe timing within the disclosur event when the Company l cover the material information sothat the halt can be commenced accordingly. Companies will be responsible for promptlyalerting the Exchange’s Regulation Department of any significant changes to the previouslyoutlined disclosure timeli e. Companies are reminded that the pos ing of information on thecompany’s website may not by itself b considered a sufficient method of public disclosureunder Regulation FD and SEC guidance and releases thereunder, and as a result, under LTSERules..03 Disclosure of Third Party Director an Nominee CompensationLTSE Rule 14.207(b)(3) requires listed companies to publicly disclose the material terms of allagreements and arrangements between any director or nominee and any person or entity(other than the Company) relating to compensation or other ayment in connection with thatperson’s candidacy or service as a director. The terms “compensation” and “other payment” asused in this rule are not limited to cash payments and are intended to be construed broadly.Subject to exceptions provided in the rule, the disclosure must be made on or through theCompany's website or in th proxy or information statement for the next shareholders’ meetingat which directors are elected in order to provide shareholders with information and sufficienttime to help them make meaningful voting decisions. A Company posting the requisitedisclosure on or through its website must make it publicly available no later than the date onwhich the Company files a proxy or information statement in c nection with suchshareholders’ meeting (or, if they do not file proxy or information statements, no later than whenthe Company files its next Form 10-K or Form 20-F). Disclosure made available on theCompany’s website or through it by hyper inking to another website, must be continuouslyaccessible. If the website hosting the disclosure subsequently becomes inaccessibl or thathyperlink inoperable, the company must promptly restore it or make other disclosure inaccordance with this rule.LTSE Rule 14.207(b)(3) does not separately require the initial disclosure of newly entered intoagreements or arrangements, provided that disclosure is made pursuant to this rule for the nextshareholders’ meeting at which directors are elected. In addition, for publicly disclosedagreements and arrangements that existed prior to the nominee’s candidacy and thus notrequired to be disclosed in accordance with LTSE Rule 14.207(b)(3)(A)(ii) but where thedirector or nominee’s remuneration is thereafter materially increased specifically in connectionwith such person’s candidacy or service as a director of the Company, only the differencebetween the new and previous level of compensation or other payment obligation needs bedisclosed.All eferences in this rule to proxy or information statements are to the definitive versionsthereof. 
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Rule 14.208. Direct Registration Program(a) Except as ind cated in paragraph (c) below, all securities listed on the Exchange(except securities which are book- entry o ly) must be eligibl for a DirectRegistration Program operated by a clearing agency registered under Section 17A ofthe Act.(b) If a Company establishes or maintains a Direct Re istration Program for itsShareholders, the Company shall, directly or through its transfer agent, participate inan electronic link with a clearing ag ncy r gistered under Section 17A of the Act tofacilitate the electronic transfer of securities held pursuant to such program.(c) ExemptionA foreign issuer, as defined under Rule 3b-4 under the Act, including a Foreign PrivateIssuer shall not be subject to this requirement if it submits to the Exchange a writtenstatement from an independent counsel in such Company's home country certifying that alaw or regulation in its home country prohibits compliance.Rule 14.210. Dually-Listed Securities(a) A Company is permitted to have a class of securities that has been approved forlisting on another national securities exchange registered with the Commissionpursuant to Section 6(a) of the Act (“Dually-Listed Securities”).(b) A Company that has Dually-Listed Securities must notify the Exchange promptly if itreceives oral or written notification from the other national securities exchange onwhich the Company’s Dually-Listed Securities are listed that such class of listedsecurities has fallen below he continued listing requirement of such other market.In addition, a Company that as Dually-L sted Securities must promptly notify theother national securities exchange on which the Company’s Dually-Listed Securitiesare listed if it receives oral or written notification that such class of listed securitieshas fallen below the continued listing requirements of Chapter 14 of the LTSE Rules.(c) For so long as a Compa y that seeks to list or has listed Dually-Listed Securities onthe Exchange is listed on another national securities exchange that is its primarylisting market and requires a minimum number of market makers, the minimummarket maker requirements of LTSE Rules 14.310 and 14.320 that require a companylisted on the Exchange to maintain a particular minim m number of registered andactive Market Makers will not be applicable to such Dually-Listed Security. 
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* * * * * Supplementary Material * * * * .01 Impact of Non-Designation of Dually-Listed Securities.TthoefEosxtcehracnogmepsehtaitioll pnearmoitnCgomaprakneietssawnd furth r the devaerelopomr weillntboef tlishetendaotionnaanlomt aerrkentastioysntaelm,securities exchange to apply to also list those securities on the Exchange. The Exchange shall makeandinsdheapllernedqeunirtedCetoemrmpinanaiteiosntoofewntheertinhetor saudcuhaCl-olismtinpagnaiegsreseamtisefnytawllitahptphlice aEbxlechliasntingeg. requirementsThe Exchange shall continue to ho or the trade halt authority f the primary listing marke under theCQ and CTA Plans or the UTP Plan, as applicable, pursuant to LTSE R le 11.280(g) (Authority toInitiate Trading Halts). LTSE Rule 11.280 g (2) and (3) shall apply to such D ally-Lis ed Securities,whereas LTSE Rule 11.280(g)(1), (4), (5), (6), nd (7) shall not. Lis ing fees pursuant to the LTSERule Series 14.600 (Listed Company Fees) shall continue t apply to Dually-Listed Securities. Inaddition Dually-Listed Securities shall be LTSE securities for purposes of rules related t listing and 

ompany s r mary qu ty ecur ty on t e xc ange. s sect on a so conta ns t e n t a ancontinued listing requirements for Rights and Warrants and Preferred and Secondary Classesf C S k h E h 

,delisting, and shall remain as CQExchange rules. S securities or UTP securities, as applicable, under all other 
Rule Series 14.300. Listings RequirementsRule 14.301. General Listing RequirementsThis section contains the initial and continued listingC ' P i E i S i h E h requireThi ments ai nd stal ndards fori h lis ing ai i i l do ommon toc on t e xc ange. ,
In addition to meeting the quantitative requirements in this section, a Company must meet therequirements of LTSE Rule Series 14.200, including the disclosure obl gations set forth inLTSE Rule 14.207, the Corporate Governance req irement set forth in the LTSE Rule Series14.400, and pay any applicable fees in the LTSE Rule Series 14.600. A Company's failure tomeet any of the continued listing requirements will be processed in accordance with theprovisions set forth in LTSE Rule Series 14.500.Rule 14.302. Definitions and Computations(a) A Company is affiliated with another Company if that other Company, directly orindirectly though one or more intermediaries, controls, is controll d by, or is undercommon control of the Company. Control, for these purpo es, means having theability to exercise significant influence. Ability to exercise significant influence will bepresumed to exist where the parent or affiliated Company directly or indirectly owns20% or more of the other Company's voting securities, and also can be indicated by 
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representation on the board of directors, participation i policy making processes,material intercompany transactions, interchange of managerial personnel, ortechnological dependency.(b) In computing Cash Flows, LTSE will rely on the net cash provided by operatingactivities, as reported in the Co pany's financial information as filed with theCommission in the Company's most recent periodic report and/or registrationstatement excluding changes in working capital or in operating assets and liabilities.(c) In computing income from continu ng operations before income taxes, LTSE will relyon a Company's financial information as filed wi h the Commission in the Company'smost recent periodic report and/or registration statement.(d) In computing the number of Publicly Held Shares, LTSE will not co sider shares heldby an officer, director or 10% or greater Shareholder of the Company.(e) In the case of a Company listing in connection with its initial public offering,compliance ith the market capitalization requirements of LTSE Rules 14.310(b)(2),(3), and (4) will be based on the Company's market capitalization at the time of listing.(f) A perio of less than three months shall not be considered a Fiscal Year, even ifreported as a stub period in the Company's publicly reported financial statements.(g) If a Company has less than three years of publicly reported financial data, it mayqual fy under LTSE Rule 14.310(b)(1) if it has (1) reported aggregate income fromcontinuing opera ons before income taxes of at least $11 million, and (2) positiveincome from continuing operations before income taxes in each of the reported fiscalyears.(h) If a Company has less than three years of publicly reported financial data, it mayqualify under LTSE Rule 14.310(b)(2) if it has (1) reported aggregate cash flows of atleast $27.5 million, and (2) positive cash flows in each of the reported fiscal years.(i) In computing total assets and stockholders' equity for purposes of LTSE Rule14.310(b)(4), LTSE will rely on a Company's most recent publicly reported financialstatements subject to the adjustments described below:(1) Application of Use of Proceeds - If a company is in registration with he SEC andis in the process of an equity offering, adjustments should be made to reflect thenet proceeds of that offering, and the specified intended application(s) of suchproceeds to: 
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(A) Pay off xisting debt or other financial instruments: The adjustment willinclude elimination of the actual histor cal interest expense on debt or otherfinancial instruments classified as liabilities u der gen rally acceptedaccounting principles being retired with offering proceeds of all relevantperiods r by conversion i to common stock at the time of an initial publicoff ring occurring in conjunction with the company's listing. If the event givingrise to the adjustment occurred during a time-period such that pro formaamounts are not set forth in th SEC registration statement (typically, the proforma effect of repayment of debt will be provided in the current registrationstateme t only with respect to the last fiscal year plus any interim period inaccordance with SEC rules), the company mu prepare the relevant adjustedfinancial data to reflect the a justment to its historical financial data, and itsoutside audit firm must pr vide a report of having applied agreed-uponprocedures with respect to such adjustments. Such report must be preparedin accordance with the standards established by the American Institute ofCertified Public Accountants.(B) Fund an acquisition:(i) The adjustments will i clude t ose applicable with respect toacquisition(s) to be funded with the proceeds. Adjustments will be madethat are disclosed as uch in accordance with Rule 3-05 "FinancialStatements of Business Acquired or to be Acquired" and Article 11 ofRegulation S-X. Adjustments will be made for all the relevant periods forthose acquisitions for which historical financial information of thcquiree is required to be disclosed in the SEC registration statement;and(ii) Adjustments applicable to any period for w ich pro forma numbers arenot set forth in the registration s atement shall be accompanied by erelevant adjusted fi ancial data to combine the historical results of tacquiree (or releva t portion thereof) and acquiror, as disclosed in thecompany's SEC filing. Under SEC rules, the numb r f p riods disclos ddepends upon the significance l v l of the acquiree to t e acquiror. Theadjustments will include those necessary to reflect (a) the allocation ofthe purchase price, including adjusting assets and liabilities of hecquiree t fair value recognizing any intangibles (and associ tedamortization and depreciation), and (b) the effects of additiona financingto complete the acquisi ion. The company us prepare he relevantadjusted financial ata to reflect the adjustment to its histor cal financialdata, and its outside audit firm must provide a report of having applied 
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agreed-upon procedures with respect to such adju tments. Such reportmust be prepared in accordance with the standards established by theAmerican Institute of Certified Public Accountants.(2) Acquisitions and Dispositions - In instances ot er than acquisitions (an relateddispositions of part of the acquiree) funded with the use of proceeds, a ju tmentswill be made for those acquisitions and dispositions that are disclosed as suchin a company's financial statements in accordance with Rule 3-05 "Financialtatements of Business Acquired or to be Acquired" and Article 11 of RegulationS-X. If the disclosure does not specify pre- ax r i s from continu goperations, minority interest, an equity in the earnings or losses of inves e s,then such data must be prepared by the company's outside audit firm for theExchange's consideration. In this regard, the udit firm would have to issue anindependent accountant's report on applying agr ed-upon procedures inaccordance wi h the standards established by the American Institute of CertifiedPublic Accountants.Rule 14.310. Initial Listing Requirements for Primary Equity Securities(a) For initial listing on the Exchange, a Company's Primary Equity Security must meetthe following requirements:1 Minimum bid price of at least $4 per share;2 At least 1,250,000 Publicly Held Shares;(3) Shareholders:A t east 450 round lot shareholders; orB) t east 2,200 total shareholders; or(C) At least 550 total shareholders and an averag monthly trading volume overthe prior 12 months of at least 1,100,000 shares per month.(4) Market Value of Publicly Held Shares requirement:(A) At least $110 million; orB) t east 100 million and stockholders' equity of at least $110,000,000; or(C) At least $45 million in the case of: (i) a Company listing in connection with itsinitial public offering; and (ii) a Company that is affiliated with, or a spin-offfrom, another Company listed on the Exchange. 
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(b) For initial listing on the Exchange, a Company must meet the requirements ofsubparagraphs (1), (2), (3) or (4) below:(1) (i) Aggregate income from continuing operations before income taxes of at least$11 million over the prior three fiscal years, (ii) positive income from continu ngoperations bef re income taxes in each of the prior three fiscal years, and (iii) atleast $2.2 million income from continuing operations before income taxes in eachof the two most recent fiscal years; or(2) ) Aggregate cash flows of at least $27.5 million over the prior three fiscal y ars,(ii) positive cash fl ws in each of the prior three fiscal years, and (iii) averagemarket capitalization of at least $550 million over the prior 12 months and totalrevenue of at least $110 million in the previous fiscal year; or(3) (i) Average market capitalization of at least $850 million over the prior 12 months,and (ii) total revenue of at least $90 million in the previous fiscal year; or(4) (i) Market capitalization of at l ast $160 million, (ii) total assets of at least $80mil ion, and (iii) stockholders' equity of at least $55 million.(c) For ini ial listing on the Exchange, a Company must have four registered and activeMarket Makers unless it m ets one of the following requirements below in which caseit must have three registered and active Market Makers:(1) (i) Annual income from continuing operations before income taxes of at least $1million in the most recentl completed fiscal year or in two of the three ostrecently completed fiscal years; (ii) stockholders' equity of at least $15 million;and (iii) Market Value Of Publicly Held Shares of at least $8 million; or(2) ) Stockholders' equity of at least $30 milli n; (ii) two-year operating history; and(iii) Market Value Of Publicly Held Shares of at least $18 million.(d) However, if a Company is a closed end management investment compa y registeredunder the Investment Company Act of 1940, i must meet the requirements of LTSERules 14.310(a)(1) - (3) and 14.310(c) but ot the requirements of LTSE Rule14.310(b). In lieu of meeting the requirements of 14.310(b) a closed end managementinvestment company must have a Market Value of Publicly Held Shares of at least$70 million.(1) A closed end management investment company that is listed concurrently withother closed end managem nt investment companies that have a commoninvestment adviser or whose investment advisers are "affiliated persons" as 
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defined in the Investment Company Act of 1940 (a "Fund Family") shall beeligible if:(A) The total Market Value Of Publicly Held Shares in such Fund Family is atleast $220 million;(B) The average Market Value Of Publicly Held Shares for all funds in the FundFamily is at least $50 million; and(C) Each fund in the Fund Family has a Market Value of Publicly Held Shares ofat least $35 million.(e) A business development company as defined in Section 2 of the InvestmentCompany Act of 194 must meet the applicable requirements of LTSE Rules14.310(a) and 14.310(c) but not the requirements of LTSE Rule 14.310(b). In lieu ofee ing the requirements of LTSE Rule 14.310(b) a business development companymust have a Market Value of Listed Securities of at least $80 million.Rule 14.311. Initial Listing Requirements for Rights and WarrantsFor initial listing, the rights or warrants must meet all the requirements below:(a) At least 450,000 rights or warrants issued;b) e underlying security must be listed on the Exchange or be a Covered Security(c) There must be at least three registered and active Market Makers; and(d) In the case of warrants, there must be at least 400 Round Lot Holders (except thatthis requirement will not apply to the listing of warrants in connection with the initialfirm commitment underwritten public offering of such warrants).Rule 14.315. Initial Listing Requirements for Preferred Stock and Secondary Classes ofCommon Stock(a) When the Primary Equity Security of the Company is listed on the Exchange or is aCovered Security, the preferred stock or secondary class of common stock must meetall of the requirements set forth in (1) through (5) below.1 At least 200,000 Publicly Held Shares;(2) Market Value of Publicly Held Shares of at least $4 million;(3) Minimum bid price of at least $4 per share; 
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4 t east 100 Round Lot Holders; and(5) At least three registered and active Market Makers.(b) When the Company's Primary Equity Security is not listed on the Exchange or aCover Security, the preferred stock and/or secondary cla s of ommon stock maybe listed on the Exchange so long as it satisfies the initial listing criteria for PrimaryEquity Securities set forth in LTSE Rule 14.310.Rule 14.316. Listing Requirements for Securities Not Otherwise Specified (OtherSecurities)(a) Initial Listing Requirements(1) LTSE will consider listing any security not o herwise covered by he criteria in t eRule 14.300 Series, provided the instrument is otherwise suited to trade throughthe facilities of LTSE. Such securities will be evaluated for listing against thefollowing criteria:(A) The Company hall have assets in excess of $100 million and tockholders' equity of at least $10 million. In the case of a Company which is unable tosatisfy the income criteria set forth in LTSE Rule 14.310(b)(1), LTSE generallywill require the Company to have the following:(i) assets in excess of $200 million and stockholders' equity of at least $10million; or(ii) assets in excess of $100 million and stockholders' equity of at least $20million.(B) For equity securities, there must be:(i) a minimum of 400 holders of the security; and(ii) a minimum public distribution of 1,000,000 trading units.However, if the instrument is redeemable at the option of the holders thereof on atleast a weekly basis, these requirements shall not apply.(C) The aggregate market value/principal amount of the security shall be at least$4 million.(2) Issuers of securities listed pursuant to this LTSE Rule 14.316 must be listed onLTSE, the NASDAQ Global Market, NASDAQ Global Select Market or the New 
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York Stock Exchange (NYSE) or be an affiliate of a Company listed on LTSE, theNASDAQ Global Market, NASDAQ Global Select Market or the NYSE; provided,how ver, that the provisions of LTSE Rule 14.300 will be applied to sovereignissuers of "other" securities on a case-by-case basis.(3) Prior to the commenc ment of rading of securities listed pursuant to thisparagraph, LTSE will evaluate the nature and complexity of the issue and, ifappropriate, distribute a circular to the membership providing guidance regardingLTSE Member compliance r ponsibilities and requirements when handlingtransactions in such securities.(b) Continued Listing RequirementsExcept as otherwise provided in these rules, the aggregate market value or principalamount of publicly-held units must be at least $1 million.Rule 14.320. Continued Listing Requirements and Standards for Primary EquitySecuritiesA Company that has its Primary Equity Security listed on the Exchange must continue to meetall of the requirements set forth in paragraph (a) below and at least one of the Standards inaragraph (b) below. Failure to meet any of the continued listing requirements will beprocessed in accordance with the provisions set forth in LTSE Rule 14.500.(a) Continued Listing Requirements for Primary Equity Securities:(1) Minimum bid price of $1 per share ; and(2) At least 400 Total Holders.(b) Continued Listing Standards for Primary Equity Securities:(1) Equity StandardA Stockholders' equity of at least $10 million;(B) At least 750,000 Publicly Held Shares;C Market Value of Publicly Held Shares of at least $5 million; and(D) At least two registered and active Market Makers(2) Market Value Standard 
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A Market Value of Listed Securities of at least $50 million;(B) At least 1,100,000 Publicly Held Shares;C Market Value of Publicly Held Shares of at least $15 million; and(D) At least four registered and active Market Makers(3) Total Assets/Total Revenue Standard(A) Total assets and total revenue of at least $50 million each for the mostrecently completed fiscal year or two of the three most recently completedfiscal years;B) At least 1,100,000 Publicly Held Shares;C Market Value of Publicly Held Shares of at least $15 million; and(D) At least four registered and active Market MakersRule 14.330. Continued Listing Requirements for Rights and WarrantsFor continued listing, the rights or warrants must meet all the requirements below:(a) The underlying security must continue to be listed on the Exchange or be a CovereSecurity; and(b) There must be at least two registered and active Market Makers, one of which maya Market Maker entering a stabilizing bid.Rule 14.340. ontinued Listing Requirements for Preferred Stock and SecondaryClasses of Common Stock(a) When the Company's Primary Equity Security of the Company is listed on theExchange or is a Covered Security, the preferred stock or secondary class ofcommon stock must meet all of the requirements set forth in (1) through (5) below.(1) At least 100,000 Publicly Held Shares;2 A Market Value of Publicly Held Shares of at least $1,000,000;3 Minimum bid price of at least $1 per share;(4) At least 100 Public Holders; and 
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(5) At least two registered and active Market MakersWhen the Primary Equity Security of the Company is not listed on the Exchange or aCovered Security, the preferred stock and/or second ry class of common stock mayontinue to be listed on the Exchange so long as it satisfies the continued listingcriteria for Primary Equity Securities set forth in LTSE Rule 14.320.Series 14.400. Corporate Governance Requirements14.401. BackgroundIn addition to meeting applicable quantitative requirements in LTSE Rule Series14.300, Companies applying to list and listed on the Exchange must me t thequalitativ requirem nts outlined in this LTSE Rule Series 14.400. Theserequirements inclu rules relating to a Company's board of directors, including auditcommittees and Independent Director oversight of executive compensation and thedirector nomination process; code of conduct; shareholder meetings, inclu ing proxysolicitation and quorum; review of related party transactions; and shareholderapproval, including voting rights. Exemptions to these rules are set forth in LTSE Rule14.407 below.The Exchange m intains a website that provides guidance on the applicability of thecorporate governa ce requirements by FAQs and published summaries ofa onymous versions of previously issued staff interpretative letters. Companies areencouraged to cont ct LTSE Regulation o discus any complex issues ortransactions. Companies can also submit a request for a written interpretationpursuant to paragraph (c) below.Listed companies may request from LTSE a written interpretation of the Rulescontained in Chapter 14. A response to such request will generally be provided withinone-week following receipt by LTSE Regulation of all information necessary torespond to the request.14.405. Board of Directors and CommitteesDefinitions1 "Executive Officer" means those officers covered in Rule 16a-1(f) under the Act.(2) "Independent Director" means a person other than an Executive Officer oremployee of the Company or any other individual having a elationship which, inthe opinion of the Company's board of directors, would interfere with the exercise 
427



  

                                                                                                                                                                                                                                                                                                             

h
(i i

i
o o reo o

(i p

of independent judgment in carrying out the responsibilities of a director. Forpurposes of this LTSE Rule, "Family Member" means a person's spouse,parents, children and siblings, whether by blood, marriage or adoption, or anyoneresiding in such person's home. The following persons shall not be consideredindependent:(A) a director who is, or at any time during the past three years was, employed bythe Company;(B) a director who accepted or who has a Family Member who accepted anycompensation from the Company in excess of $120,000 during any period oftwelve consecutive mont s within the three years preceding the determinationof independence, other than the following:) compensat on for board or board committee service;(ii) compensation paid to a Family Member who is an employee (other thanan Executive Officer) of the Company; or(iii) benefits under a tax-qualified retirement plan, or non-discretionarycompensation.Provided, however, that in addition to the requirements contained in thisparagraph (B), audit committee members are also subject to additional, morestringent requirements under LTSE Rule 14.405(c)(2).(C) a d rector who is a Family Member of an individual who is, or at any timeduring the past three years was, employed by the Company as an ExecutiveOfficer;(D) a direct r wh is, or has a Family Member who is, a partner in, or a controllingShareholder or an Executive Officer of, any organization to which theCompany made, or from which the Company ceived, payments for propertyr services in the current or any f the past three fiscal years that exceed 5%of the recipient's consolidated gross revenues for that year, or $200,000,whichever is more, other than the following:) payments arising solely from investments in the Company's securities; or(ii) ayments under non-discretionary charitable contribution matchingprograms. 
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(E) director of he Company who is, or has a Family Member who is, em loyedas an Executive Officer of another entity where at any time during the pastthree years any of the Executive Officers of the Company serve on thecompensation committee of such other entity; or(F) a director who is, or has a Family Member who is, a curr nt partner of theCompany's outside auditor, or was a partner or employee of the Company'soutside auditor who worked on the Company's audit at any time during any ofthe past three years.(G) in the case of an investment c mpany, in lieu of paragraphs (A)-(F), a directorwho is an "interested person" of the Company as defined in Section 2(a)(19)of the Investment Company Act of 1940, other than in his or her capacity as amember of the board of directors or any board committee.
* * * * * Supplementary Material * * * * .01 Definition of IndependenceIt is important for investors to have confidence that individuals serving as Independent Directorsdo not have a relationship with th listed Company that would impair their independence. Theboard has a responsibility to make an affirmative determination that no such relationships existthrough the application of LTSE Rule 14.405(a). LTSE Rule 14.405(a) also provides a list ofcertain relationships that preclude a board finding of independence. These objective measuresprovide transparency to investors and Companies, facilitate uniform application of the rules, andease administration. Because LTSE does not believe that ownership of Company stock by itselfwould preclude a board finding of independence, it is not included in the aforemen ioned objectivefactors. It should be noted that ther are additional, more stringent requirements that apply todirectors serving on audit committees, as specified in LTSE Rule 14.405(c).The Rule's reference to the "Company" includes any parent or subsidiary of the Company. Theterm "parent or subsidiary" is intended o cover entities the Co pany controls and consolidateswith the Company's financial statements as filed with the Commission (but not if the Companyreflects such entity solely as an investment in its financial statements). T reference toExecutive Officer means those officers covered in Rule 16a-1(f) under th Act. In the context ofthe definition of Family Member under LTSE Rule 14.405(a)(2), the reference to marriage isintended to capture relationships specified in the Rule (parents, children and siblings) that ariseas a result of marriage, such as "in-law" relationships.The three year look-back periods referenced in paragr phs (A), (C), (E) and (F) of the Rulecommence on the date the relationship cea es. For example, a direc or employed by theCompany is not independent until three years after such employment terminates.For purpo es of paragraph (A) of the Rule, employment by a dir ctor as an Ex cutive Officer on aninterim basis shall not disqualify that director from being considered independent following suchemployment, provided the interim employment did not last longer than one year. A director would notbe considered independent while serving as n interim officer. Similarly, for purposes of paragraph(B) of the Rule, compensation received by a director for former service as an interim Executive 
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Officer need not be considered as compensation in determining independence af er such service,provided such interim employment did not last longer than one year. Nonetheless, the Company'sboard of directors still must consider whether such former employment and any compensati neceived would interfere with the director's exercise of independent judgment in carrying out theresponsibilities of a director. In addition, if the director participated n the preparation of theCompany's financial statements while serving as n interim Executive Officer LTSE Rule14.405(c)(2)(A)(iii) would preclude service on the audit commit ee for three years.Paragraph (B) of the Rule is generally intended to capture situations where a compensation ismade directly to (or for the benefit of) the director or a Family Member of the director. Forexample, consulting or personal service contracts with a director or Family Membe of thedirector would be analyzed under paragraph (B) of Rule. In addition, political contributions tothe campaign of a director or a Family Member of the director would be considered indirectcompensation under paragraph (B). Non-preferential payments made in the ordinary course ofproviding business services (such as payments of interest or p oceeds related to bankingservices or loans by a Company that is a financial institution or payment of clai s on a policy bya Company that is an insurance company), payments arising s lely from investments in theCompany's securities and loans permitted under Section 13(k) of the Act will n t preclude afinding of direc or independence as ng as the payments are non-compensatory in nature.Depending on the circumstances, a loan or payment could be compensatory if, for example, it isnot on terms generally available to the public.Paragraph (D) of the Rule is generally intended to capture payments to an entity with which thedirector or Family Member of the director is affiliated by serving as a partner, controllingShareholder or Executive Off cer of such entity. Under exceptional circumstances, such aswhere a director has direct, significant business holdings, t may be appropriate to apply thecorporate measurements in paragraph (D), rather than the individual measurements ofparagraph (B). Issuers should contact LTSE Regulation if hey wish to apply the Rule in thismanner. The reference to a partner in parag aph (D) is not intended to include limit d partners. Itshould be noted that the independence requirements of paragraph (D) of the Rule are broader thanRule 10A-3(e)(8) under the Act.Under paragraph (D), a director who is, or who has a Family Member who is, an ExecutiveOfficer of a charitable organization may not be considered independent if the Company makespayments to the charity in excess of the greater of 5% of t e charity's revenues or $200,000.However, LTSE encourages Companies to consider ot er situations where a director or theirFamily Member and the Company each have a relationship with the same charity when assessingdirector independence.For purposes of determining whether a lawyer is eligible to serve on an audit committee, Rule 10A-3 under the Act generally provides that any partner in a law firm that receives payments from theissuer is ineligible to serve on that issuer's audit committee. In deter ining whether a directormay be considered independent for purposes other than the audit committee, payments to a lawfirm would generally be considered under LTSE Rule 14.405(a)(2), which looks to whether thepayment exceeds the greater of 5% of the recipient's gross revenues or $200,000; however, ifthe firm is a sole proprietorship, LTSE Rule 14.405(a)(2)(B), which looks to whether thepayment exceeds $120,000, applies.Paragraph (G) of the Rule provides a different measurement for independence for investmentcompanies in order to harm nize with the Investment Company Act f 1940. In particular, in lieu ofparagraphs (A)-(F), a director who is an "interested person" of the Company as defined in Section 
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2(a)(19) of the Investment Company Act of 1940, other than in his or her ca acity as a member ofthe board of directors or any board committee, shall not be considered independent. 
(b) Independent Directors(1) Majority Independent BoardA majority of the board of directors must be comprised of Independent Directors asdefined in LTSE Rule 14.405(a)(2). The Company, other than a Foreign PrivateIssuer, must comply with the disclosure requirements set forth in Item 407(a) ofRegulation S-K. A Foreign Private Issuer mus disclose in its next annual report(e.g., Form 20-F or 40-F) those directors that the board of directors has determinedto be independent under LTSE Rule 14.405(a)(2).(A) Cure Period for Majority Independent BoardIf a C mpany fails to comply with this requirement due to one vacancy, or onedirector ceases to be independent due to circumstances beyond theirasonable control, the Company shall regain compliance with therequirement by the arlier of its next ann al shareho ders meeting or one yearfrom the occurrenc of the event that caused the failure to comply wi h thisrequirement; provided, however, that if t annual sharehol ers meetingoccurs no later than 180 days following the event that caused the failure tcomply with this requirement, the Company shall instead have 180 days fromsuch event to regain co pliance. A Company relying on this provision shallprovide notice to LTSE immediately upon learning of the event orcircumstance that caused the noncompliance.

* * * * * Supplementary Material * * * * .02 Majority Independent BoardIndependent Directors (as defined in LTSE Rule 14.405(a)(2)) play an i portant role inassuring investor confidence. Through the exercise of independent judgment, they act on behalfof investors to maximize shareholder value in the Companies they oversee and guard againstconflicts of interest. Requiring that the board be c mprised of a majority of IndependentDirectors empowers such directors to carry out more effectively these responsibilities. 
(2) Executive Sessions 
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must have regularly scheduled meetings at which onlyIndependent Directors are present ("executive sessions").
* * * * * Supplementary Material * * * * .03 Executive Sessions of Independent DirectorsRegularly scheduled executive sessions encourage and enhance communication amongIndependent Directors. It is contemplated that executive se sions will occur at least twice a year,and perhaps more frequently, in conjunction with regularly scheduled board meetings. 

(c) Audit Committee Requirements(1) Audit Committee CharterEach Company must certify that it has adopt d a formal written audit committeecharter and that the audit committee will review and reassess the adequacy of theformal written charter on an annual basis. The charter must specify:(A) e scope of the audit committee's responsibilities, and how it carries outthose responsibilities, including structure, processes and membershiprequirements;(B) the audit committee's responsibility for ensuring its receipt from the outsideau ors of a formal written statement delineating all relations ips between theauditor and the Company, actively engaging in a dialogue with the auditor withrespect o y disclose relati nships or services that may impact theobjectivity and independence of the auditor and for taking, or recommendingthat the full b ard take, appropriate action to oversee the independence of theoutside auditor;(C) the committee's purpose of overseeing the accounting and financial reportingprocesses of the Company and the audits of the financial statements of theCompany; and(D) the specific audit committee responsibilities and authority set forth in LTSERule 14.405(c)(3).
* * * * * Supplementary Material * * * * .04 Audit Committee Charter 
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Each Company is required to adopt a formal written charter that specifies the scope of itsresponsibilities and the means by which it carries out those responsibilities; the out ide auditor'saccountability to t audit committee; and the audit committee's responsibility to ensure theindependence of the outside audi or. Consistent with this, the charter must specify all auditcommittee responsibilities set forth in Rule 10A-3(b)(2), (3), (4), and (5) under the Act. Rule 10A-3(b)(3)(ii) under the Act requires that each audit committee must establish procedures for theconfidential, anonymous submission by employees of the listed Company of concerns regardingquestionable accoun ing or auditing matters. The rights respons bilities as articulated in theaudi committee charter empower the audit committee and enhance its effectiveness in carryingout its responsibilities.LTSE Rule 14.405(c)(3) imposes addit onal requirements for investment company auditcommittees that must also be set forth in audit committee charters for these Companies. 
(2) Audit Committee Composition(A) Each Company must have, and certify that it has and will continue to have, anaudit committee of at least thr e members, each of whom must: (i) be anInd pendent Dir ctor as defined under LTSE Rule 14.405(a)(2); (ii) meet thecri eria for independence set forth in Rule 10A-3(b)(1) under the Act (subjectto the exemptions provided in Rule 10A-3(c) under the Act); (iii) not haveparti ipated in the preparation f the fin ncial statements of the Company orany current subsidiary of the Compa y at any time during the past threeyears; a d (iv) be able to read and understand fundamental financialstatement , including a Company's balance sheet, income statement, andcash flow statement. Additionally, each Company must certify that it has, andwill continue to have, at least one member of the audit commi tee who haspast employment experience in finance or accounting, r quisite professionalcertification in accou ting, or any other comparable experience or backgroundwhich results in the individual's inancial sophistication, including being orhaving been a chief ex cutive officer, chief financial officer or other seniorofficer with financial oversight responsibilities.(B) on-Independent Director for Exceptional and Limited CircumstancesNotwithsta ding paragraph (2)(A)(i), one director who: (i) is not anInd pendent Director as defined in LTSE Rule 14.405(a)(2); (ii) meets thecriter a set f rth in Section 10A(m)(3) under the Act and the rules thereunder;and (iii) is not currently an Executive Officer or mployee or a Family Memberof an Executive Officer, may be appointed to the aud t committee, if the board,under exceptional and limited circumstances, determines that memb rship onthe committee by the individual is required by the best interests of the 
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Company and its Shareholders. A Company, other t an a Foreign PrivateIssuer, that relies on this exception must comply w th the disclosurerequirements set fort in Item 407(d)(2) of Regulation S-K. A Foreign PrivateIssuer that relies on this exception mus disclose in its nex annual report(e.g., Form 20-F or 40-F) he nature of the relationship that makes theindividual not depe nt and the reasons for the board's determination. Amember appointed under this exception may not serve longer than two yearsand may not chair the audit committee.
* * * * * Supplementary Material * * * * .05 Audit Committee CompositionAudit committees are required to have minimum of three members and be comprised only ofIndependent Directors. In addition to satisfying the Independent Direc or requirements underLTSE Rule 14.405(a)(2), audit commi tee members must meet the criteria for independence setforth in Rule 10A-3(b)(1) under the Act (subject o the exemptions provided in Rule 10A-3(c)under the Act): they must not accept any consulting, advisory, or other compensatory fee from theCompany other than for board service, and they must not be an affiliated pers of the Company.As described in e A-3(d)(1) and (2), Company must disclose reliance on certainexceptions from Rule 10A-3 and disclose an assessment of whether, and if so, how, suchreliance would materially adv rsely affect the ability of the audit committee to act independentlyand to satisfy the other requirements of Rule 10A-3. It is recommended also that a Companydisclose in its annual proxy (or, if the Company does not file a proxy, in its Form 10-K or 20-F) ifany director is deemed eligible to serve on the audit committee but falls outside the safe harborprovis ons of Rule 10A-3(e)(1)(ii) under the Act. A director who qualifies as an audit committeeexpert under Item 407(d)(5)(ii) and (iii) of Regulation S-K is presumed to qualify as afinancially sophisticated audit committee member under LTSE Rule 14.405(c)(2)(A). 

(3) Audit Committee Responsibilities and AuthorityThe audit committee must have the specific audit committee responsibilities andauthority nec ssary to com ly with Rule 10A-3(b)(2), (3), (4), and (5) under the Act(subject to the exemptions provided in Rule 10A-3(c) under the Act), concerningresponsibilities relating to: (i) registered public accounting firms, (ii) complaintsrelating to ccounting, internal accounting controls or auditing matters, (iii) authorityto engage advisers, and (iv) funding as determined by the audit committee. Auditmmittees for investment companies must also establish procedures for theconfidential, anonymous submission of concerns r garding questionableaccounting or audit ng matters by employees of the investment adviser,administrator, principal underwriter, or any other provider of accounting related 
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services for the investment company, as well as employees of the investmentcompany. 
* * * * * Supplementary Material * * * * .06 The Audit Committee Responsibilities and AuthorityAudit committees must have the specific audit committee responsibilities and authoritynecessary to comply with Rule 10A-3(b)(2), (3), (4), and (5) under the Act (subject to theexemptions provided in Rule 10A-3(c) under the Act), concerning responsibilities relating toregistered public accounting firms; complaints relating to accounting; internal accountingcontrols or auditing matters; authority to engage advisers; and funding. Audit com ittees forinvestment companies must also establish procedures for the confidential, anonymoussubmission of concerns regarding questionable accounting auditing matters by employees ofthe investment adviser, administrator, principal underwriter, or any other provider of accountingrelated services for the investment company,aswell asemployees of the investmentcompany. 

(4) Cure Periods for Audit Committee(A) If a Company fails to comply with the audit committee compositionrequirement under Rule 10A-3(b)(1) under the Act and LTSE Rule14.405(c)(2)(A) b cause an audit committe member ceases to beindepend nt for reasons outside the member's reasonable control, the auditcommittee member may remain on the audit committee until the earlier of itsnext annual shareholders meeting or one year from th occurrence of theevent that caused the failure to comply w th this requirement. A Companyrelying on this provisi n must provid notice to LTSE immediately uponlearning of the event or circumstance that caused the noncompliance.(B) If a Company fails to comply with the audit committee compositionrequirement under LTSE Rule 14.405(c)(2)(A) due to one vacancy on thaudit committee, and the cure period in paragraph (A) is not otherwise beingrelied upon for another member, the Company will have until the earlier of thenext annual shareholders meeting or one year from th occurrence of theevent that caused the failure to comply with th s requirement; provided,however, that if the an ual shareholders meeting occurs no later th n 180d ys following the event that caused the vacancy, the Company shal insteadhave 180 days from such event to regain compliance. A C mpany relying onthis provision ust provide notice to LTSE im ediately upon learning of theevent or circumstance that caused the noncompliance. 
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(5) ExceptionAt any time when a Company has a class of common quity securities (or similari i ) that is listed on another national securities exchange or nationalsecurities association s bject to the requirements of Rule 10A- 3 under the Act, theisting of classes of securities of a direct r indirect consolidated sub idiary or an atleast 50% beneficially owned subsidiary of the Company (except classes of equitye urities, other than non- convertible, non-participating preferred securities, ofsuch subsidiary) shall not be subject to the requirements of LTSE Rule 14.405(c).(d) Compensation Committee Requirements(1) Compensation Committee CharterEach Company must certify that it has adopted a formal wr tten compensationcommittee charter and th t the compensation committee will review and reasse sthe adequacy of the formal written charter on an annual basis. The charter mustspecify:(A) the scope of the comp nsation committee's responsibilities, and how it carriesout those re ponsibilities, including structure, processes and membershiprequirements;(B) the co pensation committee's responsibility for determining, orrecomm nding to the board for d termination, the compensation of the chiefexecutive officer and all other Executive Officers of the Company;(C) that the chief executive offi er may not be present during voting ordeliberations on his or her compensation; and(D) the specific compensation committee responsibilities and authority set forth inLTSE Rule 14.405(d)(3).(2) Compensation Committee Composition(A) Each Company must have, and certify that it has and will continue to have, acompensation committee of at least two members. Each committee membermus be an Independent Director as defined under LTSE Rule 14.405(a)(2). Inaddition, in affirmatively determining the independence of any director whowill serve on the compensation committee of a board of dir ctors, the board ofdirectors must consider all factors specifically relevant to determining whethera director has a relationship to the Company which is material to that 
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irector's ability to be independent from anagement in connection with theduties of a compensation committee member, including, but not limited to:(i) the source of compensation of such director, including any c nsulting,advisory or other compensatory fee paid by the Company to suchdirector; and(ii) whether such director is affiliated with the Company, a subsidiary of theCompany or an affiliate of a subsidiary of the Company.(B) Non-Independent Committee Member under Exceptional and LimitedCircumstancesNotwithstanding LTSE Rule 14.405(d)(2)(A) a ove, if the compensationcommittee is comprised of at least three members, one irect r who does notmeet the requir ments of LTSE Rule 14.405(d)(2)(A) and is not currently anExecutive Officer or employee or a Family Member of an Executive Officer,may be appointed to the compensation committee if the board, underexceptional and limited circumstances, determines that such individual'sme bership on the committ e is required by the best interests of theCompany and its Shareholders. A Company that relies on t is exception ustdisclose either on or throu h the Company' website or in the proxy statementfor the next annual m eting subsequent to such determination (or, if theCompany does not fil a proxy, in its Form 10-K or 20-F), he nature of therelationsh p and the rea ons for the determination. In addition, the C mpanymust provide any disclosure required by Instruction 1 to Item 407(a) ofRegulation S-K regarding its reliance on this exception. A member appointedunder this exception may not serve longer than two years.(3) Compensation Committee Responsibilities and AuthorityAs requir d by Rule 10C-1(b)(2), (3) and (4)(i)-(vi) under the Act, the compensationcommittee must have the following specific responsibilities and authority.(A) The compensation committee may, in its sole discretion, r tain or obtain theadvice of a compensation consultant, legal counsel or other adviser.(B) The compensation committee shall be directly responsible for theappointment, compe satio and oversight of the work of any compensationconsul ant, legal counsel and other adviser retained by the compensationcommittee. 
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(C) The Company must provide for appropriate funding, as determined by theco pensa on commi tee, for payment of reasonable compensation to ati nsultant, legal counsel or any other adviser retained by thecompensation committee.(D) The compensation committee may select, or r ceive advice from, acompensation consultant, legal counsel or other adviser to the compensationmmittee, other than in-house legal counsel, only after taking intoconsideration the following factors:(i) the provision of other services to the Company by the person thatemploys the compensation consultant, legal counsel or other adviser;(ii) the amount of fees rece ved from the Company by the person thatemploys the c mp nsation consultant, legal counsel or other adviser, asa percentage of the total revenue of the person that employs thecompensation consultant, legal counsel or other adviser;(iii) the policies and procedures of the person that employs thecompensation consultant, legal counsel or other adviser that aredesigned to prevent conflicts of interest;(iv) any business personal relationship of the compensation consultant,legal counsel or other adviser with a member of the compensationcommittee;(v) any stock of the Company owned by the compensation consultant, legalcounsel or other adviser; and(vi) any business or p rsonal relationship of the compensation consultant,legal counsel, other adviser or the person employing the adviser with anExecutive Officer of the Company.Nothing in this LTSE Rule shall be construed: (i) to requir the compensationcommitte to implement or act consiste tly with t e advice or recommendations ofthe compensation consul ant, legal counsel or other adviser to the compensationcommittee; or (ii) to affect the ability or obligation of a compensation committee toexercise its own judgment in fulfillment of the duties of the compensationcommittee.The compensation committee is required to conduct the independence assessmentoutlined in this LTSE Rule with respect to any compensation consultant, legalcounsel or other adviser that provides advice to the compensation committee, other 
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than in-house legal counsel. However, n thing in this LTSE Rule requires acompensation consultant, legal counsel or other compensation adviser to bei t, only that the comp nsation committee consider the enu eratedindependence factors before selecting, or receiving advice from, a compensationadviser. Compensation committees may select, or receive advice from, anympensation adviser they prefer, including ones that are not independent, afterconsidering the six independence factors outlined above.For purposes of this LTSE Rule, the compensation committee is no required toconduct an independence assessment for a compensation adviser that acts in arole limited to the following activities for which no disclosure is required under Item407(e)(3)(ii ) of Regulation S-K: (a) consulting on ny broad-based plan that doesnot discriminate in scope, terms, or operation, in favor of Executive Officers rdirectors of the Company, nd that is available generally to all salaried employees;and/or (b) provid ng information that either is not cust mized for a particul r issueror that is customized based on parameters that are not developed by the adviser,and about which the adviser does not provide advice.(4) Cure Period for Compensation CommitteeIf a Company fails to comply with the compensation committee compositionrequirement under LTSE Rule 14.405(d)(2)(A) due to o e vacancy, or onecompensation committee mem er ceases to be independent due to circumstancesbeyond the member's reason bl control, the Company shall regain compliancewith the requirement by the earlier of its next annual shareholders meeting or oneyear from the occurrence of the event that caused the failure to comply with thirequirement; provided, however, that if e annual sharehold rs meeting occurs nolater than 180 days following the event that caused the failure to comply with thisrequirement, the Company shall ins ead ha e 180 d ys from such event to regainco pliance. A Company relying on this provision shall provide notice to LTSEimmediately upon learning of the event or circumstance that caused thenoncompliance.(5) Smaller Reporting CompaniesA Smaller R porting Company, as defined in Rule 12b-2 under he Act, is notsubject to the requirements of LTSE Rule 14.405(d), except that a SmallerReporting Company must have, and certify that it has and will continue to have, acompensation committee of at least two members, each of whom must be anIndependent Director as defined under LTSE Rule 14.405(a)(2). A SmallerReporting Company may rely on the exception in LTSE Rule 14.405(d)(2)(B) and 
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the cure period in LTSE Rule 14.405(d)(4). In addition, a Smaller Rep rtingCompany must certify that it has adopted a formal written compensation committeecharter or board resolution that specifies the content set forth in LTSE Rule14.405(d)(1)(A) through (C). A Smaller Reporting Company does not n ed toinclude in its formal written compensation committee charter or board resolutionthe specific compensation committee responsibilities and authority set forth inLTSE Rule 14.405(d)(3).
* * * * * Supplementary Material * * * * .07 ndependent Director Oversight of Executive CompensationIndependent oversight of executive officer compensation helps assure that appropriateincentives are in place, consistent with the board's responsibility to act in the best interests of theorporation. Compensation committees are required to have a minimum of two members and becomprised only of Independent Directors as defined under LTSE Rule 14.405(a)(2).In addition, LTSE Rule 14.405(d)(2)(A) includes an additional independence test fori committee members. When considering the sources of a director'sfor this purpose, the board sh consider whether the director receivescompensation from any person or entity that would impair the director's ability to make independentjudgments about the Company's executive co pensation. Similarly, when considering anyaffiliate relationship a director has with the Company, a subsidiary of the Company, or an affiliateof a subsidiary of the Company, in determining independence for purposes of compensationcommittee service, the board should consider whether the affiliate relationship places thedirector under the direct or indirect control of the Company or its senior management, or createsa direct relationship between the director and members of senior management, in each case of anature that would impair the director's ability to make independent judgments about theCompany's executive ompensation. In that regard, while a board may conclude differently withrespect to individual facts and circumstances, LTSE does not believe that ownership ofCompany stock by itself, or possession of a controlling interest through ownership of Companystock by itself, precludes a board finding that it is appropriate for a direc or to serve on thecompensation committee. In fact, it may be appropriate for certain affiliates, such asrepresentatives of significant stockholders, to serve on compensat on committees since theirinterests re likely aligned with those of other stockholders in seeking an appropriate executivecompensation program.For purposes of the additional independence test for compensation committee membersdescribed in LTSE Rule 14.405(d)(2)(A), any reference to the "Company" includes any parent orsubsidiary of the Company. The term "parent or subsidiary" is intended to cover entities thepany controls and consolidates with the Company's financial statements as filed with theCom ission (but not if the Company reflects such entity solely as an investment in its financialstatements).A Smaller Reporting Company must hav a compensation committee with a minimum of twomembers. ach compensation committee member must be an Independent Director as definedunder LTSE Rule 14.405(a)(2). In addition, each Smaller Reporting Company must have afor al written compensation committee charter or board resolution that specifies thecommittee's responsibilities and authority set forth in LTSE Rule 14.405(d)(1)(A)-(C). However, 

440



  

                                                                                                                                                                                                                                                                                                                                                             

ect

o s

eo o mth m n ar oa e

in recognition of the fact that Smaller Reporting Companies may have fewer resources thanlarger Companies, Smaller Reporting Companies are not required to adhere to the additionalcompensation committee eligibility requirements in LTSE Rule 14.405(d)(2)(A), or toincorporate into their formal written compensation committee charter or board resolution thespecific compensation committee responsibilities and authority set forth in LTSE Rule14.405(d)(3). 
(e) Independent Director Oversight of Director Nominations(1) Dir or nominees must either be selected, or recommended for the Board'sselection, either by:(A) Independent Directors constituting a majority of the Board's IndependentDirectors in a vote in which only Independent Directors participate, or(B) a nominations committee comprised solely of Independent Directors.(2) Each C mpany must certify that it has adopted a formal written charter or boardresolution, as applicable, addressing the nominations proce s and such relatedmatters as may be required under the federal securities laws.(3) Non-Independent Committee Member under Exceptional and LimitedCircumstancesNotwithstanding LTSE Rule 14.405(e)(1)(B) above, if the nominations committee iscomprised of at l ast three members, one director, who is not an IndependentDirector as defined in LTSE Rule 14.405(a)(2) and is not currently an ExecutiveOfficer or empl yee r a Family Member of an Executive Officer, may be appointedto the nominations committee if the board, under exceptional and limitedcircumstances, determines that such individual's membership on the com ittee isrequired by the best interests of he Company and its Shareholders. A Companythat relies on t is exception ust disclose either on or through the Company'swebsite or in the proxy stateme t for next annu l meeting subsequent to suchdetermination (or, if the Company does not file a proxy, in its Form 10-K or 20-F),the nature of the elationship and the reasons for the determinati n. In addition, theComp ny must provide any disclosure requir d by Instruction 1 to Item 407(a) ofRegulation S-K regarding its reliance on this exception. A member appointed underthis exception may not serve longer than two years.(4) Independent Director oversight of director nominations shall not apply in caseswhere the right to nominate a director legally belongs to a third party. However, 
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this d es not relieve a Company's obligation to comply with the committeecomposition requirements under LTSE Rules 14.405(c), (d), and (e).(5) This LTSE Rule 14.405(e) is not applicable to a Company if the Company issubject to a binding obligation that requires a director nomination structureinconsistent with this LTSE Rule and such obligation pre-dates the approval dateof this LTSE Rule.
* * * * * Supplementary Material * * * * .08 ndependent Director Oversight of Director NominationsIndependent Di t oversight of nominations enhances investor confidence in the selection ofwell-qualified director nominees, as wel as independent nominees as required by the rules. ThisLTSE Rule is also intended to provide flexibility for a Company to choose an appropriate boardstructure and reduce resource burdens, while ensuring that Independent Directors approve allnominations.This LTSE Rule does not apply in cases where the right to nominate a director legally belongs toa third party. For example, investors may negotiate the right to nominate directors in connectionwith an inves ment in the Company, holders of preferred stock may be permitted to nominate orappoint directors upon certain defaults, or the Company may be a party to a shareholder'sagreement that allocates the right to nominate some directors. Because the right to nominatedirectors in these cases does not reside with the Company, Independent Director approvalwould not be required. This LTSE Rule is not appli able if the Company is subject to a bindingthat requires a director nomination structure inconsistent with the rule and suchobligation pre-dates the approval date of this LTSE Rule. 

Rule 14.406. Code of ConductEach Company shall adopt a code of conduct applicable to all directors, officers andemplo ees, which shall be publicly available. A code of conduct satisfying t is LTSE Rule mustcomply with the definition of a "code of ethics" set o t in Section 406(c) of the Sarbanes-OxleyAct of 2002 (“the Sarbanes-Oxley Act") and any regulations promulgated reunder by theCommission. See 17 C.F.R. 228.406 and 17 C.F.R. 229.406. In addition, he code mustprovide for an enforcement mechanism. Any waivers of the code for directors or ExecutiveOfficers must be approved by the Board. Companies, other than Foreign Private Issuers, shalldisclose such waivers within four business days by filing a current report on Form 8-K with theCommission or, in cases where a Form 8-K is not required, by distributing a press release.Foreig Private Issuers shall disclose such waivers either by distributing a press release orincluding disclosure in a Form 6-K or in the next Form 20-F or 40-F. Alternatively, a Company, 
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including a Foreign Private Issuer, may disclose waivers on the Company's website in amanner that satisfies the requirements of Item 5.05(c) of Form 8-K.
* * * * * Supplementary Material * * * * .01 Code of ConductEthical behavior is required and expected of every corporate director, officer and employee whetheror not a formal code of conduct exists. The requirement of a ublicly available code of conductapplicable to all directors, officers and employees of a Company is intended to demonstrat toinvestors that the board and management of LTSE Companies have carefully considered threquirement of ethical dealing and have put in place a system to ensure that they becomeaware of and take prompt action against any questionable behavior. For Company personnel, acode of conduct with enforcement provisions provides assurance that reporting of questionablebehavior is protected and encouraged, and fosters an atmosphere of self-awareness and prudentconduct.LTSE Rule 14.406 requires Companies to adopt a code of conduct omplying with the definitionof a "code of ethics" under Section 406(c) of the Sarbanes-Oxley Act of 2002 ("the Sarbanes-Oxley Act") and any regulations promulgated thereunder by the Commission. See 17 C.F.R.228.406 and 17 C.F.R. 229.406. Thus, the code must include such standards as are reasonablynecessary to promote the ethical handling of conflicts of interest, full and fair disclosure, andcompliance with laws, rules and regulations, as specified by the Sarbanes-Oxley Act. However,the code of conduc required by Rule 14.406 must apply to all directors, officers, and employees.Companies can atisfy this obligation by adopting one or more codes of conduct, such that alldirectors, officers and employees are subject to a code that satisfies the definition of a "code ofethics." As the Sarbanes-Oxley Act recognizes, investors are harmed when the real or perceivedprivate interest of a director, officer or employee is in conflict with the interests of the Company,as when the individual receives improper personal benefits as a result of his or her position withthe Company, or when the individual has other duties, responsibilities or obligations that runcounter to his or her duty to the Company. Also, the disclosures a Company makes to theCommission are the ess ntial source of information about the Company for regulators andinvestors — there can be no question about the duty to make them fairly, accurately and timely.Finally, llegal action must be dealt with swiftly and the violators reported to the appropriateauthorities. Each code of conduct must require that any waiver of the code for Executive Officersor directors may be made only by the board and must be disclosed to Shareholders, along withthe reasons for he waiver. All Companies, other than Foreign Private Issuers, must disclosesuch waivers within four business days by filing a current report on Form 8-K with theCommission, providing website disclosure that satisfies the requirements of Item 5.05(c) ofm 8-K, or, in cases where a Form 8-K is not required, by distributing a press release.Foreign Private Issuers must disclose such waivers either by providing website disclosure thatsatisfies the requirements of Item 5.05(c) of Form 8-K, by including disclosure in a Form 6-K orin the next Form 20-F or 40-F or by distributing a press release. This disclosur requirementprovides inv stors the comfort that waivers are not granted excep wher they are truly necessaryand warranted, and that they are limited and qualified so as to protect the Company and itsShareholders to the greatest extent possible. 
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Each code of conduct mus also contain an e forcement mechanism that ensures prompt andconsistent enforcement of the code, protection for erson reporting ques ionable behavior, clearand objective standards for compliance, and a fair process by which to determine violations. 
Rule 14.407. Exemptions from Certain Corporate Governance RequirementsThis LTSE Rule provides the exemptions from the corporate governance rules afforded tocertain types of Companies, and se s forth the phase-i schedules for initial public offerings,emerging from bankruptcy, Companies transferring from oth r markets andCompan es ceasing to be Smaller Reporting Companies. This LTSE Rule also describes theapplicability of the corporate governanc rules to Controlled Companies and sets forth thephase-in schedule afforded to Companies ceasing to be Controlled Companies.(a) Exemptions to the Corporate Governance Requirements(1) Asset-backed Issuers and Other Passive IssuersThe following are exempt from the requirements related to Majority IndependentB ard (LTSE Rule 14.405(b)), Audit Committee (LTSE Rule 14.405(c)),Compensation Committee (LTSE Rule 14.405(d)), Director Nominations LTSERule 14.405(e)), the Controlled Company Exemption (LTSE Rule 14.407(c)(2)) andCode of Conduct (LTSE Rule 14.406):A asset-backed issuers; and(B) issu rs, such as unit investment trusts, including Portf lio DepositoryReceipts, w ich are organized as trusts or other unincorporated associat onsthat do not have a board of directors or p rsons acting in a similar capacityand whose activities are limited to pass vely owning or holding (as well asadministering and distributing amounts in respect of) securities, rights,collateral or other assets on behalf of or for the benefit of the holders of thelisted securities.

* * * * * Supplementary Material * * * * .01 Asset-backed Issuers SupplementalBasesceatu-bsaecokfetdheisirsuenriqsuaenadttisribsuueterss,, sLuTcShEaRs uulenits in14v.e4s0t5m(ebn)t, t(rcu)s, t(sd,)t,h(aet),aarendor1g4a.n4iz06ed oasnotrtuasptspolyr toother unincorporated associations that do not have a board of directors r persons acting in asimilar capacity and whose activities are limited to passively owning or holding (as well as 
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administering and distributing amounts in respect of) , rights, collateral or other assets onbehalf of or for the benefit of the holders of the listed securities. 
(2) CooperativesCoo erat ve entities, uch as agricultural cooperatives, that are structured tocomply with relevant state law and federal tax law and that do not have a publiclytra ed class of common stock are exempt from LTSE Rules 14.405 (b), (d), (e),and 14.407(c)(2). However, such entities must comply with all federal securiti slaws, including without limitation those rules required by Section 10A(m) of the Actand Rule 10A-3 thereunder.

* * * * * Supplementary Material * * * * .02 Cooperatives SupplementalCertain member-owned cooperatives that list their prefer ed stock are require to have theircommon stock owned by their members. Because of their unique structure and the fact that they donot have a publicly traded class of common stock, such entities are exempt from LTSE Rule14.405(b), (d), and (e). 
(3) Foreign Private Issuers(A) A Foreign Private Issuer may follow its home country practice in lieu of threquirements of the LTSE Rule 14.400 Series, the requirement to disclosethird-party director and nomine compensation set forth in LTSE Rule14.207(b)(3), and the requirement to distribute annual and interim reports setforth in LTSE Rule 14.207(d), pr vided, however, that such a Company shall:comply with the Notification of Noncompliance requirement (LTSE Rule14.410), the Voting Rights requirement (LTSE Rule 14.413), have an auditthat satisfies LTSE Rule 14.405(c)(3), and ensure that such auditcommittee's members meet the independence requirement in LTSE Rule14.405(c)(2)(A)(ii). Except as provided in this paragraph, a Foreign PrivateIssuer must comply with the requirements of Chapter 14.(B) Disclosure Requirements(i) A Foreign Private Issuer that follows a home country practice in lieu ofone or more of the LTSE Listing Rules shall disclose in its annual reports 
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filed with t e Commission each requirement tha it does not follow anddescribe the home country practice followed by the Company in lieu ofsuch requirements. Alternatively, a Foreign Private Issuer that is notrequired to file it annual report ith th Commission on Form 20-F maymake this disclosure only on its website. A Foreign Priva e Issuer thatfollows a home country practice in lieu of the requirement in LTSE Rule14.405(d)(2) to have an indepen ent compensation committee mustdisclose in its ann al reports fil d with the Commission the reasons whyit does not have such an independent committee.(ii) A Foreign Private Issuer making its init al public off ring or first U.S.listing on LTSE shall disclose in its registration statement or on itswebsite each r quirement that it d es not follow and describe the homecountry practice followed by the Company in lieu of such requirements.
* * * * * Supplementary Material * * * * .03 Foreign Private Issuer SupplementalA Foreign Private Issuer (as defined in LTSE Rule 14.002) listed on LTSE may follow thepractice in such Company's home country (as defined in General Instruction F of Form 20-F)in lieu of the provisions of the LTSE Rule Series 14.400 and LTSE Rule 14.207(d), subject toseveral important exceptions. First, such an issuer shall comply with LTSE Rule 14.410(Noti ication of Noncompliance). Secon such a Company shall have an audit committee thatsatisfies LTSE Rule 14.405(c)(3). Third, members of such audit committee shall meet thecriteria for independence referenced in LTSE Rule 14.405(c)(2)(A)(ii) (the criteria set forth in Rule10A-3(b)(1) under the Act, subject to the exemptions provided in Rule 10A-3(c) under the Act).Finally, a Foreign Private Issuer that elects to follow home country practice in lieu of arequirement of LTSE Rules 14.400 or 14.207(d) shall subm t to LTSE a written statement from anindependent counsel in such Company's home country certifying that the Company's pract cesare not prohibited by the home country's laws. In the case of new listings, this certification isrequired at the time of listing. For existing Companies, the certification is required at the timethe Companyseeks to adopt its first noncompliant practice. In the interest of transparency, therule requiresa Foreign Private Issuer to make appropriate disclosures in the Company'sannual filings with the Commission (typically Form 20-F or 40-F), and at the time of theCompany's original listing in the United States, if that listing is on LTSE, in its registrationstatement (typically Form F-1, 20-F, or 40-F); alternatively, a Company that is not required tofile an annual report on Form 20-F may provide these disclosures in English on its website inaddition to, or instead of, providing these disclosures on its registration statement or annualreport. The Company shall disclose eac requirement that it does not follow and include a briefstat ment of the ho e country practice the Company follows i lieu of these corporategovernance requirement(s). If the disclosure is only available on the website, the annual reportand registration statement should so state and provide the web address at which the informationmay be obtained. Companies that must file annual reportson Form20-F are encouraged toprovide these disclosureson theirwebsites, in addition to the required Form20- F disclosures,to provide maximum transparency about their practices. 
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(4) Limited PartnershipsA limited partnership is not subject to the requirements of the LTSE Rule Series14.400, except as provided in this LTSE Rule 14.407(a)(4). A limited partnershipmay request a written interpretation pursuant to LTSE Rule 14.401(c).(A) N provision of this LTSE Rule shall be construed to require any foreignCompany that is a partners ip o do any act that is c trary to a law, rule orregulation of any public authority exercising jurisdiction over such Company orthat is contrary to generally accepted business practices in the Company'scountry of domicile. LTSE shall have the ability to p ovide exemptions fromapplicability of these provisions as may be necessary or appropriate to carryout this intent.(B) Corporate General PartnerEach Company that is a limited partnership shall maintain a c rporate generalp rtner or co-general partner, which shall have the authority to manage theday-to-day affairs of the partnership.(C) Independent Directors/Audit CommitteeThe co porate general partner or co-gener l partner shall m intain a sufficientnumb r of Independent Directors on its board to satisfy the audit committeerequirements set forth in LTSE Rule 14.405(c).(D) Partner MeetingsA Company that is a l mited partnership hall not be required to hold anannual meeting of limited partners unless requir d by statute or regulation inhe state in which the limited partnership is formed or doing business or by theterms of the partnership's limited partnership agreement.(E) QuorumIn the event that a meeting of limited par ners is required pursuant toa agraph (D), the quorum for such m e ing shall be not less than 33-1/3percent of the limited partnership interests outstanding.(F) Solicitation of Proxies 
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In the event that a meeting of limited partners s required pursuant toparagraph (D), the Company shall provide all limited partners with proxy orinformation statements and if a vote is required, shall solicit proxies thereon.(G) Review of Related Party TransactionsEach Company that is a limited partnership shall conduct an appropria ereview of all related party transactions on an ongoing basis and shall utilizethe Audit Committee or a comparable body of the Board of Directors for thereview of potential material conflict of interest situations where appropriate.(H) Shareholder ApprovalEach Company that is a limited partnership must o tain shareholder approvalwhen a stock option or purchase plan is to be establishe or materiallyor other equity compensation arrangement made o materiallya ended, pursuant to which stock may b acquired by officers, directors,employees, or consult nts, as would be required under LTSE Rule 14.412(c)and Supplementary Material .01 to LTSE Rule 14.412(c)(I) Auditor RegistrationEach Company that is a limited p rtnership must be audited by anindependent public accountant that is registered as a public accounting firmwith the Public Company Accounting Oversight Board, as provided for inSection 102 of the Sarbanes-Oxley Act of 2002 [15 U.S.C. 7212].(J) Notification of Noncompliance.Each Company that is a limited partnership must provide LTSE with promptnotification after an Executive Officer of the Company, or a person performingan equivalent role, become aware of any noncompliance by the Companywith the requirements of this LTSE Rule Series 14.400.(5) Management Investment CompaniesManagement investm nt co panies (including business development companies)are subject to all the r quire ents of the Rul 14.400 Series, except thatmanagement investment companies registered under the Inv s ment Company Actof 1940 are exempt from the Independent Directors requirement, theCompensation Committee requirement, the Independent Director Oversight of 
448



  

                                                                                                                                                                                                                                                                                                                                                                                                            

M
dt te

c ip nto tt
t

Director Nominations requirement, and the Code of Conduct requirement, set forthin LTSE Rules 14.405(b), (d), and (e) and 14.406, respectively.
* * * * * Supplementary Material * * * * .04 anagement Investment Companies SupplementalManagement investmentcompanies registered under the InvestmentCompanyAct of1940 arealreadysubject to apervasivesystem of federal regulation in certain areas of corporategovernance covered by the LTSE Rule Series 14.400. In light of this, the Exchange exemptsfrom LTSE Rules 14.405(b), (d), and (e) and 14.406 management investment companiesregistered under the Investment Company Act of 1940. Business evelopment companies, whichare a ype of closed- end management investment company defined in Section 2(a)(48) of theInvestment Company Act of 1940 that are not registered under that Ac , are required to complywith all of the provisions of the Rule 14.400 S ries. Management investment companies that areIndex Fund Shares and Managed Fund Shares are exempt from the Audit Committeerequirements set forth in LTSE Rule 14.405(c), except for the applicable requirements of SECRule 10A-3. 

(b) Phase-In Schedules(1) Initial Public OfferingsA Company listing in onnection with its initial public offering shall be permitted tophase in its compliance with the independent committee requirements set forth inLTSE Rules 14.405(d)(2) and (e)(1)(B) on the same schedule as it s permitted tohase in its compliance with the independent audit committee requireme tpursuant to Rule 10A-3(b)(1)(iv)(A) under the Act. Accordingly, a Company listingin connection with its initial public offering shall be permitted o phase in itscompliance with the committee c mposition requirements set forth in LTSE Rule14.405(d)(2) and (e)(1)(B) as follows: (1) one member must satisfy the requirementat the time of listing; (2) a majority of members mus satisfy the requirement within90 days of listing; and (3) all members must satisfy he requirement within one yearof listing. Furthermore, a Company listing in connection with its initial public offeringshall have twelve months from the date of listing to comply with the majorityindependent board requirement in LTSE Rule 14.405(b). It should be noted,however, that pursuant to Rule 10A-3(b)(1)(iii) under the Act inves ment companiesare not afforded the exemptions under Rule 10A-3(b)(1)(iv) under the Act.Companies may choose not to adopt a nomination committee and may instead relyupon a majority of the Independent Directors to discharge responsibilities underLTSE Rule 14.405(b). For purposes of the LTSE Rule Series 14.400 other than 
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LTSE Rules 14.405(c)(2)(A)( i) and 14.410, a Company shall be considered to belisting in conjunction with an initial public offering if, immediately prior to listing, itdoes not have a class of common stock registered under the Act. For purposes ofLTSE Rule 14.405(c)(2)(A)(ii) and LTSE Rule 14.410, a Compa y shall beconsidered to be listing in conjunct on with an initial public offering only if it eetsthe conditions in Rule 10A-3(b)(1)(iv)(A) under the Act, namely, that th Companywas not, immediately prior to the effective date of a registration statement, requiredto file reports with the Commission pursuant to Section 13(a) or 15(d) of the Act.(2) Companies Emerging from BankruptcyCompanies that are emerging from bankruptcy shall be permitted to phase-iindependent nomination and compensation committees and majority independentboards on the same schedule as Companies listing in conjunction with their initialpublic offering.(3) Transfers from other MarketsCompanies transferring from other markets with a substantially similar requirementshall be afforded the balance of any grace period affor ed by the other market.Companies transferring from other listed markets that do not have a substantiallysimilar requirem nt shall be afforded one year from the date of listing on LTSE.This transition period is not intended to supplant any applicable requirements ofRule 10A-3 under the Act.(4) Phase-In Schedule for a Company Ceasing to be a Smaller Reporting CompanyPursua t to Rule 12b-2 u der the Act, a Company tests its status as a SmallerReporting Company on an annual basis as of the last business day of its mostrecently completed second fiscal quarter (for purp ses of this LTSE Rule, the"Determination Date"). A Company with a public float of $75 million or more as ofthe Determination D te will cease to be a Smaller Reporting Company as of thebeginning of the fiscal year following the Determination Date (the "Start Date").By six mon hs from e Start Date, a Company must comply with Rule 14.405(d)(3)and certify to LTSE th t: (i) it has complied with the requirem nt in LTSE R le14.405(d)(1) to adopt a formal written compensation committee charter includingthe content specified in LTSE Rule 14.405(d)(1)(A) through (D); and (ii) it hascomplied, or within the applicable phase-in schedule will comply, with the additionalrequirements in LTSE Rule 14.405(d)(2)(A) regarding compensation committeecomposition. 
450



  

                                                                                                                                                                                                                                                                                                                                                                                                 

en
c n h e

nss
o

c i hh

A Company shall be permitted to phase in its compliance with the additionalcompensation committee eligibility requirements of LTSE Rule 14.405(d)(2)(A)relating to compensatory fees and affiliation as follows: (i) one member mustsatisfy the requirements by six months from th Start Date; (ii) a majority ofmembers must satisfy the requirements by ine months from the Start Date; and(iii) all members must satisfy the requirements by one year from the Start Date.Since a Smaller Reporting Company is required to have a compensationommittee comprised of at least two Independent Directors, a Compa y t at hasceased to be a Smaller Reporting Company may not use the phase- in schedulefor the requirements of LTSE Rule 14.405(d)(2)(A) relating to minimum committ esize or that the committee consist only of Independent Directors as defined underLTSE Rule 14.405(a)(2).During this phase-in schedule, a Company that has ceased to be a SmallerReporting Company must continue to comply with Rule 14.405(d)(5).(c) How the Rules Apply to a Controlled Company(1) DefinitionA Controlled Company is a Company of which more than 50% of the voting powerfor the election of directors is held by an individual, a group or another company.(2) Exemptions Afforded to a Controlled CompanyA Controlled Company is exempt from the requireme ts of LTSE Rules 14.405(b),(d), and (e), except for the requirements of ubsection (b)(2) which pertain toexecutive session of Independent Directors. A Controlled Company, other than aForeign Private Issuer, relying upon this exemption must comply with thedisclosure requirements set forth in Instruction 1 to Item 407(a) of Regulation S-K.A Foreign Private Issuer must disclose in its next annual report (e.g., F rm 20-F or40-F) that it is a Controlled Company and the basis for that determination.(3) Phase-In Schedule for a Company Ceasing to be a Controlled CompanyA Company that has ceased to be a Controlled Company within the meaning ofLTSE Rule 14.407( )(1) shall be permitted to phase-in its independent nominationand compensation comm ttees and majority independent board on the sameschedule as Companies listing in conjunction wit their initial public offering. Itshould be noted, owever, that a Company that has ceased to be a ControlledCompany within the meaning of LTSE Rule 14.407(c)(1) must comply with the 
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audit c mmittee requirements of LTSE Rul 14.405(c) as of the date it ceased tobe a Controlled Company. Furthermore, the executive sessions requirement ofLTSE Rule 14.405(b)(2) applies to Controlled Companies as of the date of listingand continues to apply after it ceases to be controlled.
* * * * * Supplementary Material * * * * .05 Controlled Company ExemptionThis exemption r ognizes that majority Shareholders, including parent compani s, have theright to select directors and control c tain key decisions, such as executive officercompensation, by virtue of their ownership rights. In order for a group to exist for purposes ofthis LTSE Rule, the Shareholders must have publicly filed a notice that they are acting as a group(e.g., a Schedule 13D). A Controlled Company not relying upon this exemption need not provideany special disclosures about its controlled status. It should be emphasized that this controlledcompany exemption does not extend to the audit committee requirements under LTSE Rule14.405(cb)() or2).the requirement for executive sessions of Independent Directors under LTSE Rule 

Rule 14.408. Meetings of Shareholders(a) Each Company listing common stock or voting prefer ed stock, and their equivalents,shall hold an annual m eting of Shareholders no later than one year after the end ofth Company's fiscal year-end, unless such Company is a limited partnership thatmeets the requirements of LTSE Rule 14.407(a)(4)(D).
* * * * * Supplementary Material * * * * .01 Meetings of Shareholders or PartnersLTSE Rule 14.408 requires that each Company listing common stock or voting preferred stock,and their equivalent , hold an annual meeting of Shareholders within one year of the end of eachfiscal year. At each such meeting, Shareholders must be afforded the opportunity to discussCompanyaffairs with management and, if required by the Company's governing documents, toelect directors. A new listing that was not previously subject to a requirement to hold an annualmeeting is required to hold its f rst meeting within one-year after its first fiscal year-end followinglisting. Of course, LTSE’s meeting requirement does not supplant any applicable state or federalsecurities laws concerning annual meetings.This requirement is not applicable as a result of a Company listing securities listed pursuant toLTSE Rule 14.316 (such as Trus Preferred Securities and Contingent Value Rights), unlessthe listed security is a common stock or voting preferred stock equivalent (e.g., a callablecommon stock). Notwithstanding, if the Company also lists common stock or voting preferred 
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stock, or their equivalent, the Company must still hold an annual meeting for the holders of thatcommon stock or voting preferred stock, or their equivalent. 
(b) Proxy SolicitationEach Company that is not a limited partnership shall solicit proxies and provide proxytatements for all meetings of Shareholders and shall provide copies of such proxysolicitation to the Exchange. Limited partne ships that are required to hold an annualmeeting of partners are subject to the requirements of LTSE Rule 14.407(a)(4)(F).(c) QuorumEach Company that is not a limit d partnership shall provide for a quorum as specified iits by- laws for any meeting of the holders of common stock; provided, howev r, that in nocase shall such quorum be less than 33 1/3 % of the outstanding shares of theCompany's common voting stock. Limited partnerships that are required to hold an annualmeeting of partners are subject to the requirements of LTSE Rule 14.407(a)(4)(E).Rule 14.410. Notification of NoncomplianceA Company must provide the Exchange with prompt notification after an Executive Offic r ofe Company becomes aware of any noncompliance by the Company with the requirements ofthis LTSE Rule Series 14.400.Rule 14.411. Review of Related Party Transactions(a) Each Company that is not a limited partnership shall conduct an appropriate reviewand oversight of all related party transactions for potential conflict of interestsituations on an ongoing asis by the Company's audit committee or anotherindependent body of the board of directors. For purposes of this LTSE Rul , the term"related party transaction" shall refer to transactions required to be disclo dpursuant to Item 404 of Regulation S-K under the Act. However, in the case of non-U.S. issuers, the term "related party transactions" shall refer to transactions requiredto be disclosed pursuant to Form 20-F, Item 7.B.(b) Limited partnerships shall comply with the requirements of LTSE Rule14.407(a)(4)(G). 
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Rule 14.412. Shareholder ApprovalThis LTSE Rule sets forth the circumstances under whic shareholder approval is requiredpri r to an issuance of securiti s in connection with: (1) the acquisition of the stock or assets ofanother company; (2) change of control; (3) equity-based compensation of off cers, directors,employees, or consu t nts; and (4) private placements. General provisions relating toshareholder approval are set forth in LTSE Rule 14.412(e), and the financial viability exceptionto the shareholder approval requirement is set forth in LTSE Rule 14.412(f). Exchange-listedCompanies and their representatives are encouraged to use the interpretative letter processdescribed in LTSE Rule 14.401(c).(a) Acquisition of Stock or Assets of Another CompanyShareholder approval is required prior to the issuance of securities in connection with theacquisition of the stock or assets of another company if:(1) where, due to the present or potential issuance of common stock, includinghares issued pursuant to an earn- out pr vision or similar type of provision, orsecurities convertible into or exercisable for common stock, other than a publicoffering for cash:(A) the common stock has or will have upon issuance voting power equal to or inex ess of 20% of th voting power outstanding before he issuance of stock orsecurities convertible into or exercisable for common stock; or(B) the number of shares of common stock to be issued is or will be equal to inexcess of 20% of the number of shares of common stock outstanding beforethe issuance of the stock or securities; or(2) any director, of icer or Substantial Shareholder ( s defined by LTSE Rule14.412(e)(3)) of the Company has a 5% or greater interest (or suc personscollectively have a 10% or greater interest), directly or in irectly, in the Companyor as ets to b acquired or in the consideration to be paid in the transaction oreries f related transactions and the present or potential issuance of commonstock, or secur ties convertible into or exercisable for common stock, could resultin an increase in outstanding common shares or voting power of 5% or more.(b) Change of ControlShareholder approval is required prior to the issuance of securities when the issuance orpotential issuance will result in a change of control of the Company.(c) Equity Compensation 
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Shareholder approval is required prior to the issuance of securities when a stock opt orpurchase plan is to be established or materially amended or other equity compensationarrangement made or materially amended, pursuant to which stock may be acquired byofficers, directors, employees, or consultants, except for:(1) warrants or rights issued generally to all security holders of the Company or stockpurc ase plans available on equal terms to all security holders of the Company(such as a typical dividend reinvestment plan);(2) tax qualified, non-discriminatory employee benefit plans ( .g., plans that meet therequirements of Secti n 401(a) or 423 of the Internal Revenue Code) or parallelnonqualified plans, prov ded such plans are approved by the Company'si d d compen ation committee or a majority of the Company'sIndependent Directors; or plans that merely provide a co venient way topurchase shares on the open market or from the Company at Market Value;(3) plans or arrangements relating to an acquisition or merger as permitted underSupplementary Material .01 to LTSE Rule 14.412; or(4) issuances to a person not previously an employee or director of the Company, orfollowing a bona fide period of non-employm nt, as an inducement material to thendividual's entering into employment with the Company, provided suchissuances are appr ved by either the Company's independent compensationcommittee or a majority of the Company's Independent Directors. Promptlyfollowing an issuance of any employment inducem nt grant in relianc on thisexception, a Company must disclose in a press release the material terms of thegrant, including the recipient(s) of the grant and the number of shares involved.
* * * * * Supplementary Material * * * * .01 Shareholder Approval for Stock Option Plans or Other Equity Compensation ArrangementsEmployee ownership of Company stock can be an effective tool to align employee interests withthose of other Shareholders. Stock option plans or other equity compensation arrangementscan also assist in the recruitment and retention of employees, which is pecially critical toyoung, growing Companies, or Companies with insufficient cash resources to attract and retainhighly qualified employees. However, these plans can potentially dilute shareholder interests.LTSE Rule 14.412(c) ensures that Shareholders have a voice in these situations, given thispotential for dilution.LTSE Rul 14.412(c) requires shareholder approval when a plan or other equity compensationarrangement is established or materially amended. For these purposes, a material amendmentwould include, but not be limited to, the following:(1) any material increase in the number of shares to be issued under the plan (other than toreflect a reorganization, stock split, merger, spinoff or similar transaction); 
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(2) any material ncrease in benefits to part cipants, including any material change to: (i)ermit a repricing (or decrease in exercise price) of outstanding options, (ii) reduce theprice at which shares or options to purchase shares may be offered, or (iii) extend theduration of a plan;3 any material expansion of the class of participants eligible to par icipate in the plan; and(4) any expansion in the types of options or awards provided under the plan.While general authority to amend a plan would not obviate the need for shareholder approval, ifa plan permits a specific action without further shareholder approval, then no such approvalwould generally be required. However, if a plan contains a formula for automatic increases in theshares available (sometimes called an "evergreen formula"), or for automatic grants pursuant to adollar- based formula (such as annual grants based a certain dollar value, or matchingcontributions based upon the amount of compensation the participant elects to defer), suchplans cannot have a term in excess of ten years unless shareholder approval is obtained everyten years. However, plans that do not contain a formula and do not impose a limit on the number ofshares available for grant would require shareholde approval of each grant under the plan. Arequirement that grants be made out of treasury shares or repurchased shares will not alleviatethese additional shareholder approval requirements.As a general matter, when preparing plans and presenting them for shareholder approval,Companies should strive to make plan terms easy to understand. In that regard, it isrecommended that plans meant to permit repricing use explicit terminology to make this clear.LTSE Rule 14.412(c) provides an exception to the requirement for shareholder approval forwarrants or rights offered generally to all Shareholders. In addition, an exception is provided forax qualified, non-discriminatory employee benefit plans as well as parallel nonqualified plans asthese pla are regulated under the Internal Revenue Code and Treasur Departmentregulations. An equity compensation plan that provides non-U.S. employees with substantiallythe same benefits as a comparable tax qualified, non- discriminatory employee benefit plan orparallel nonqualified plan that the Company provides to its U.S. employees, but for featuresnecessary to comply with applicable foreign tax law, is also exempt from shareholder approvalunder this section.Further, the rule provides an exception for inducement grants to new employees b cause in thesecases a Company has an rm's length relationship with the new mployees. Inducement grants forthese purposes include grants of options or stock to new employees in connection with a merger oracquisition. The rule requires that such issuances be approv d by the Company's indep ndentcompensation committee or a m jority of the Company's Independent Dir c ors. The rule furtherrequires that promptly following an issuance of any employment induce ent grant in reliance on thisexception, a Company must disclose in a press release the material terms of the grant, includingthe recipient(s) of the grant and the number of shares involved.In addition, plans or arrangements involving a merger or acquisition do not require shareholderapproval in two situations. First, shareholder approval will not be required to convert, replace oradjust outstanding options or other equity compensation awards to reflect the transaction.Second, shares available under certain plans acquired in acquisitions and mergers may be usedfor certain post-transaction grants without further shareholder approval. This exception applito situations where the party which is not a listed company following the transaction has sharesavailable for grant under pre-existing plans that meet the requirements of this LTSE Rule14.412(c). These shares may be used for post-transaction grants of options and other equity 
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awards by the listed Company (after appropriate adjustment of the number of shares to reflect thetransaction), either under the pre-existing plan or arrangement or another plan or arrangement,without further shareholder approval, provided: (1) the time during which those shares areavailable forgrants isnot xtendedbeyondtheperiodwhen theywouldhavebeen availableunderhepre-existingplan,absent the transaction, and (2) such options and other awards are not grantedto individuals who were employed by the granting company or its subsidiaries at the time themerger or acquisition was consummated. LTSE would view a plan or arrangement adopted incontemplation of the merger or acquisition transac ion as not pre-existing for purposes of thisexception. This exception is appropriate because it will not result in any increase in the aggregatepotential dilution of the combined enterprise. In this regard, any additional shares available forissuance under a plan or arrangement acquired in connection with a merger or acquisition wouldbe counted by LTSE in determining whether the transaction involved the issuance of 20% ormore of the Company's outstanding common stock, thus triggering the shareholder approvalrequirements under LTSE Rule 14.412(a).Inducement grants, tax qualified non-discriminatory benefit plans, and parallel nonqualified plansare subjec to approval by either theCompany's independentcompensation committee oramajority of the Company's Independent Directors. It should also be noted that a Company would notbe permitted to use repurchased shares to fund option plans or grants without prior shareholderapproval.For purposes of LTSE Rule 14.412(c) and Supplementary Material .01, the term "parallelnonqualified plan" means a plan hat is a "pension plan" within the meaning of the EmployeeRetirement Income Security Act ("ERISA"), 29 U.S.C. §1002 (1999), that is designed to work inarallel with a plan intend to be qualified under Internal Revenue Code Section 401(a), toprovide benefits that exceed the limits set forth in Internal Revenue Code Section 402(g) (thesection that limits an employee's annual pre-tax contr butions to a 401(k) plan), InternalRevenue Code Section 401(a)(17) (the section that limits the amount of an employee'scompensation that can be taken into account for plan purposes) and/or Internal Revenue CodeSection 415 (the section that limits the contributions and benefits under qualified plans) and/orany successor or similar limitat ons that may thereafter be enacted. However, a plan will not beconsidered a p allel nonqualified plan unless: (i) it covers all or substantially all mployees of anemployer who are participants in the related qualified plan whose annual compensation is inexcess of the limi of Code Section 401(a)(17) (or any successor or similar limitation hat mayhereafter be enacted); (ii) its erms are substantially the same as the qualified plan that it parallelsexcept for the elimination of the limitations described in t preceding sentence; and, (iii) not receives employer equity contributions under the plan in excess of 25% of theparticipant's cash compensation. 
(d) Private PlacementsShareholder approval is required p or to the ssuance of securities in connection with atransaction other than a public offering involving:(1) the sale, issuance or potential issuance by the Company of common stock (orsecurities convertible into or exercisable for common stock) at a price less than 
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the greater of book or market va u which together with sale by officers,directors or Substantial Shareholders of the Company equals 20% or more ofcommon stock or 20% or more of the voting power outstanding before theissuance; or(2) the sale, issuance or potential issuance by the Company of common st ck (orsecurities convertible into or exercisable common stock) equal to 20% or more ofthe common stock or 20% or more of the voting power outstanding before theissuance for less than the greater of book or market value of the stock.
* * * * * Supplementary Material * * * * .02 Interpretative Material Regarding the Use of Share Caps to Comply with Rule 14.412LTSE Rule 14.412 limits the number of shares or voting power that can be issued or grantedwithout shareholder approval prior to the issuanc of certain securities. (An exception to this LTSERule is available to Companies when the delay n securing stockholder approval would seriouslyjeopardize the financial viability of the enterprise as set forth in LTSE Rule 14.412(f). However,a share cap is not permissible in conjunction with the financial viability exception provided in LTSERule 14.412(f), because the application to the Exchange and the notice to Sharehold s requiredin the rule must occur prior to the issuance of any common stock or securities convertible into orexercisable for common stock.) Generally, this limitation applies to issuances of 20% or more oft common stock or 20% or more of the voting power outstanding before the issuance. (Whilethe Exchange notes that this issue is generally implicated with respect to these situations, it mayalso arise with respect to the 5% threshold set forth in LTSE Rule 14.412(a)(2)). Companiessometimes comply with the 20% limitation by placing a “cap” on the number of shares that canbe issued in the transaction, such that there cannot, under any circumstances, be an issuanceof 20% or more of the common stock or voting power previously outstanding without prioreholder approval. If a Company determines to defer a shareholder vote in this manner,shares that ar issuable under the cap (in the first part of the transaction) must not be entitled tovote to approve the remainder of the transaction. In addition, cap must apply for the life of thetransaction, unless shareholder approval is obtained. For example, caps that no longer apply if aCompany is not listed on the Exchange are not permissible under the Rule. Of course, ifshareholder approval is not obtained, then the investor will not be able to acquire 20% or more ofcommon stock or voting power outstanding before the transaction and would continue to holdthe balance of the original security in its unconverted form.Companies have also attempted to cap t e issuance of shares at below 20% but have also providedan alternative outcome based upon whether shareholder approval is ob ained, including, but notlimited to a “penalty” or a “sweetener.” Instead, if the terms of a transaction can change based uponthe outcome of the shareholder vote, no common shares may be issued prior to the approval of theShareholders. Companies that engage in transactions with defective caps may be subject todelisting. For example, a Company issues a convertible preferred stock or debt instrument thatprovides for conversions of up to 20% of the total shares ou standing with any furtherconversions subject to shareholder approval. However, the terms of the instrument provide thatif Shareholders reject the transaction, thecouponorconversion ratiowill increaseor theCompanywillbep nalizedbyaspecifiedmonetarypayment, including a rescission of the transaction.Likewise, a transaction may provide for improved terms if shareholder approval is obtained. The 
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Exchange believes t at in such situations the cap is defective because the presence of thealternative outcome has a coercive effect on the shareholder vote, and thus may depriveShareholders of their ability to freely exercise their vote. Accordingly, the Exchange will notaccept a cap that defers the need for shareholder approval in such situations.Companies having questions regarding this policy are encouraged to contact LTSE Regulation,which will provide a written interpretation of the application of LTSE Rules to a specifictransaction, upon prior written request of the Company..2 Definition of a Public OfferingLTSE Rule 14.412(d) provides that shareholder approval is required for the issuance of commonstock (or securities convertible into or exercisabl for common stock) equal to 20 percent ormore of the common s ock or 20 percent or more of the voting power outstanding before theissuance for less than the greater of book or market value of the stock. Under this LTSE Rule,however, shareholder approval is not required for a “public offering.” Companies are encouraged to consult with LTSE Regulation in or to determine if aparticular offering is a “public offering” for purposes of the sha eholder approval rules.Generally, a firm commitment underwritten securities offering registered with the Securities andExchange Commission will be considered a public offering for these purposes. Likewise, anyother securities offering which is registered with the Securities and Exchange Commission andwhich s publicly disclosed and distributed in the same general m nner and extent as a firmcommitment underwritten securities off ing will be considered a public offering for purposes ofthe shareholder approval rules. However, the Exchange staff will not treat an offering as a“public offering” for purposes of the shareholder approval rules merely because they areregistered with the Commission prior to the closing of the transaction.When determining whether an offering is a “public offering” for purposes of these rules, LTSERegulation will consider all relevant factors, including but not limited to:(a) the type of offering (including whether the offering is conducted by an underwriter on a firmcommitment basis, or an underwriter or placement agent on a best-efforts basis, or whetheroffering is self-directed by the Company);(b) the manner in which the offering is marketed (including the number of investors offeredsecurities, how those investors were chosen, and the breadth of the marketing effort);(c) the extent of the offering’s distribution (including the number and identity of the investorswho articipate in the offering and whether any prior relationship existed between theCompany and those investors);(d) the offering price (including the extent of any discount to the market price of the securitiesoffered); and(e) the extent to which the Company controls the offering and its distribution. 
(e) Definitions and Computations Relating to the Shareholder Approval Requirements 
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(1) For purposes of making any computation in this paragraph, when determining thenumber of shares issuable in a transaction, all shares that could be issued areincluded, regardless of whet e they are currently treasury shares. Whende ermin th number of shares outstanding, only s ares issued andout tanding are considered. Treasury shares, share held by a subsidiary, andunissued shares reserved for issuance upon conversion of securities or uponexercise of options or warrants are not considered outstanding.(2) Voting p wer outstanding as used in this LTSE Rule refers to he aggregatenumber of vo es which may be cast by holders of those securitie outstandingwhich entitle the holders thereof to vote generally on all matters submitted to theCompany's security holders for a vote.(3) An interest c nsisting of less than either 5% the number f shares of commonstock or 5% of the voting pow r outstanding of a Company or party shall not beconsi red a substantial interest or cause the holder of such an interest to beregarded as a "Substantial Shareholder." (4) Where shareholder approval is required, the minimum vote that will constitutes arehold r approval shall be a majority of the total vo es cast on the proposal.These votes may be cast in person, by proxy at a meeting of Shareholders or bywritten consent in lieu of a special meeting to the exte t permitted by applicablestate and federal law and rules (including interpr tations thereof), in luding,without limitation, Regulation 14A and 14 under the Act. Nothing cont ined inthis LTSE Rule 14.412( )(4) shall affect a Company's obligation to hold anannual meeting of Shareholders as required by LTSE Rule 14.408.(5) Shareholder pproval shall not be required for any shar issuanc if suchissuance is art of a court-approved reorganization under the federal bankruptcylaws or comparable foreign laws.(f) Financial Viability ExceptionAn exception applicable to a specified issuance of securities may be made upon priorwritten application to LTSE Regulation when:(1) the delay in securing stockholder approval would seriously jeopardize thefinancial viability of the enterprise; and(2) reliance by the Company on this exception is expressly approved by the auditcommitte or a comparable body of the board of directors comprise solely ofindependent, disinterested directors. LTSE Regulation shall respond to eachapplication for such an exception in writing. 
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A Company that receives suc an exception must mail to all Shareholders n t later thanten days before issuance of the securities a letter alerting them o its omission to seek t eshareholder approval that would otherwise be required. Such notification shall disclose theterms of the transaction (including the number of shares of common stock that could beissued and the considerati n received), the fact that the Company is relying on a financialviability exception to the stockhol er approval rules, and that the audit committee o acomparable body of the board of directors comprised solely of independent, disinteresteddirectors has expressly approved reliance on the exception. The Company shall alsomake a public announcement by filing a Form 8-K, where required by SEC rules, or byissuing a press release disclosing the same information as promptly as possible, but nolater than ten days before the issuance of the securities.
* * * * * Supplementary Material * * * * .03 Interpretive Material Regarding Future Priced Securities and Other Securities with VariableConversion TermsSummaryPro isions of this Supplementary Material .03 would apply to any security with variableconversion terms. For example, Future Priced Securities are private financing instruments whichwere created as an alternative means of quickly raising capital for Companies. The security isgenerally structured in the form of a convertible security and is often issued via a privatelacement. Companies will typically receive all capital proceeds at the closing. The conversionf the Future Priced Securi y is generally linked to a percentage discount to the marketprice of the underlying common stock at the time of conversion and accordingly the conversionrate for Future Priced Securities floats with the market price of the common stock. A such, thelower the price of the Company’s common stock at the time of conversion, the more shares intowhich the Future Priced Security is convertible. The delay in setting the conversion price isappealing to Companies who believe that their stock will achieve greater value after the financing isreceived. However, the issuanceofFuture Priced Securit esmaybe followedbya decline in thecommonstockprice, creating additional dilution o the existing holders of the common stock.Such a price decline allows holders to convert the Future Priced Security int large amounts ofthe Company’s common stock. As these shares are issued upon conversion of the Future PricedSecurity, the common stock price may tend to decline further.For example, a Company may issue $10 million of convertible preferred stock (the FuturePriced Security), which is convertible by the holder or holders into $10 million of common stockbased on a conversion price of 80% of the closing price of the common stock on the date ofconversion. If the closing price is $5 on the date of conversion, t Future Priced Secur tyholders would receive 2,500,000 shares of common stock. If, on the other hand, the closing priceis $1 on the date of conversion, the Future Priced Security holders would receive 12,500,000shares of common stock.Unless the Company carefully considers the terms of the securities in connection with severalLTSE Rules, the i suance of Future Priced Securities could result in a failure to comply with thelisting standards and the concomitant delisting of the Company’s securities from theExchange. The Exchange understands that Companies do not always appreciate this potential 
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consequence. The LTSE Rules that bear upon the continued lis ng qualification of a Companyand that must be considered when issuing Future Priced Securities include:(a) the shareholder approval rules [see LTSE Rule 14.412]b the voting rights rules [see LTSE Rule 14.413)]c the bid price requirement [see LTSE Rule 14.320(a)(1)]d the listing of additional shares rules [see LTSE Rule 14.207(e)(2)](e) he change in control rules [see LTSE Rules 14.102 and 14.412(b)](f) the Exchange’s discretionary authority rules [see LTSE Rule Series 14.100]It is important for Companies to clearly under tand that failure to comply with any of these rulescould result in the delisting of the Company’s securities.This notice is intended to be of assistance to Companies considering fin cings involving FuturePriced Securities. By adhering to the bove requirements, Companies can avoid unintendedlisting qualifications problems. Companies having any questions about this notice should contactLTSE Regulation. The Exchange will provide a Company with a written interpretation of theapplication of the LTSE Rules to a specific transaction, upon request of the Company.How the Rules Apply Shareholder ApprovalLTSE Rule 14.412(d) provides, in part: Eac Company shall require shareholder approval prior toissuance of securities in connection with a transaction ther than a public offering involvingthe sale, issuanc or potential i suance by the issuer of common stock (or securities convertibleinto or exercisable for common stock) at a price less than the greater of book or market valuewhich together with sales by officers, directors or Substantial Shareholders of the Companyequals 20% or more of the common stock or 20% or more of the voting power outstanding beforethe issuance.(The Exchange may make exceptions to this requirement when the delay in securing stockholderapproval would eriously jeopardize the financial viability of the enterpris and reliance by theCompany on this exception is expressly approved by the Audit Committee or a comparable bodyof the Board of Directors.)When the Exchange staff is unable to determine the number of shares to be issued in atransaction, it looks to the maximum potential issuance of shares to determine whether there willbe an issuance of 20 percent or more of the common stock outstanding. In th case of FuturePriced Securities, t actual conversion price is dependent on the market price at the time ofconversion and so the number of shares that will be issued is uncertain until the conversionoccurs. Accordingly, staff will look to the maximum potential issuance of common shares at thetime the Future Priced Security is issued. Typi ally, with a Future Priced Security, t maximumpotential issuance will exceed 20 percent of the common stock outstanding because the FuturePriced Security could, potentially, be c nverted into common stock based on a share price ofone cent per share, or less. Further, for purposes of this calculation, the lowe t possibleconversion price is below the book or market value of the stock at the time of issuance of theFuture Priced Security.Therefore, shareholder approval must be obtained prior to the issuance of the Future PricedSecurity. Companies should also be cautioned that obtaining shareholder ratification of thetransaction after the i suance of a Future Priced Security does not satisfy the shareholderapproval requirements. 
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Some Future Priced Securities may contain features to obviate the need for shareholder approvalby: (1) placing a cap on the number of shares that can be issued upon conversion, such that theholders of the Future Priced Security cannot, without prior shareholder approval, convert thesecurity into 20% or more of the common stock or voting power outstanding before the issuanceof the Future Priced Security ( ee Supplementary Material .02 to LTSE Rule 14.412, InterpretativeMaterial Regarding the Use of Share Caps to Comply with LTSE Rule 14.412), or (2) placing afloor on the conversion price, such that the c version price will always be at least as high as thegreater of book or market value of the common stock prior to the issuance of the Future PricedSecurities. Even when a Future Priced Security contains these features, however, shareholderapproval is s ll required under LTSE Rule 14.412(b) if the issuance will result in a change oftrol. Additionally, discounted issuances of common stock to officers, directors, employees orconsultants require shareholder approval pursuant to LTSE Rule 14.412(c).Voting RightsLTSE Rule 14.413 provides:Voting rights of existing Shareholders of publicly traded common stock registered under Section12 of the Act cannot be disparately reduced or restricted through any corporate action or issuance.Supplementary Material .01 to LTSE Rule 14.413 also provides rules relating to voting rights ofthe Exchange Companies.Under the voting rights rules, a Company cannot create a new class of security that votes at ahigher rate than an existing class of securities or take any other action that has the effect ofrestrict ng or redu ing the voting rights of an existing class of securities. The voting rights rulesare typically implicated when the holders of the Future Priced Security are entitled to vote on anas-converted basis or when the holders of the Future Priced Security are entitled torepresentation on the Board of Directors. The percentage of the overall vote attributable to theFuture Priced Security holders and e Future Priced Security holders’ representation on theboard of directors must not exceed their relative contribution to the Company based on theCompany’s overall book o market value at the me of the issuance of the Future Priced Security.taff will consider whether a voting rights violation exists by comparing the Future PricedSecurity holders’ voting rights to their relative contribution to the Company based on theCompany’s overall book or market value at the time of the issuance of the Future Priced Security.If the voting power or the board percentage exceeds that percent ge inte est, a violation existsbecause a new class of securities has been created that votes at a higher rate than an alreadyexisting class. Future Priced Securities that vote on an as-converted basis also raise voting rightsconcerns because of the possibility that, due to a decline in the price of the underlying com onstock, the Future Priced Security holder will have voting rights disproportionate to its investmentin the Company.It is important to note that compliance with the shareholder approval rules prior to the issuance ofa Future Priced Security does not affect whether the transaction is in violation of the voting rightsrule. Furthermore, Shareholders can not otherwis ag ee to permit a voting rights violation by the. Because a violation of the voting rights requirement can result in delisting of theCompany’s securiti s from the Exchange, careful attention must be given to this issue to preventa violation of the rule.The Bid Price Requirementbid price requiremen establishes a minimum bid price f r issues li ed on the xchange.The LTSE Rules provide that, for an issue to be eligible for continued listing on the Exchange, 
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the minimum bid price per share hall be $1. An issue is subject to delisting from the Exchange,as described in LTSE Rule Series 14.500 if its bid price falls below $1.The bid price rules must be thoroughly considered because the characteristics of Future Pricedecurities often exert downward pressure the price of the Company’s common stock.Spec fically, di utio from the discounted c version of the FuturePriced Security may result in asignificant decline in the price of the common stock. Furthermore, there appear to be instanceswher short selling as contributed to a substantial price decline, which, in turn, could lead to afailure to comply with the bid price requirement. (If used to manipulate the price of the stock,short selling by the holders of the Future Priced Security is prohibited by the antifraud provisionsof th securities laws and by the LTSE Rules and may be prohibited by the terms of theplacement.)Listing of Additional SharesLTSE Rule 14.207(e)(2)provides:The Company shall be required to notify the Exchange on the appr r ate form no later than 15calendar days prior to: establishing or materially amending a stock option plan, purchase plan orother equity compensation arrangement pursuant to which stock may be acquired by officers,directors, employees, or consultants without shareholder approval; issuing securities that maypotentially result in a change of control of the Company; issuing any common stock or securityonvertible into common stock in connection with the acquisition of the stock or assets of anothercompany, if any officer or director or Substantial Shareholder of the Company has a 5% orgreater interest (or if such persons c llectively have a 10% or greater interes ) in the Company tobe acquired or in the consideration to be paid; or entering into a transaction that may result inthe potential issuanc of common stock (or securities convertible into common stock) greaterhan 10% of either the total shares outstanding or the voting power outstanding on a pre-transaction basis.Companies should be cognizant that under this LTSE Rule notifi ation is required at least 15 daysprior to issuing any security (including a Future Priced Security) convert ble into shares of a classof securities already listed on the Exchange. Failure to provide such notice can result in aCompany’s removal from the Exchange.Public Interest ConcernsLTSE Rule 14.101 provides:The Exchange is entrusted with the authority to preserve and strengthen the qual ty of andublic confidence in its market. The Exchange stands for integrity and ethical businesspractices in order to enhance investor confidence, thereby contributing to the financial health ofthe e onomy and supporting the capital formation process. The Exchange Companies, from newpublic Companies to Companies of international stature, are publicly recognized as sharing theseimportant objectives.The Exchange, therefore, in addition to applying the enumerated criteria set forth in he ListingRules, has broad discretionary authority over the initial and continued listing of securit es in theExchange in order to maintain the quality, transparency and integrity of and public confidence inits market; to prevent fraudulent and manipulative acts and practices; to promote just andequitable principles of trade; and to protect investors and the public interest; and to protect thesafety and security of the Exchange and its employees. The Exchange may use such discretionto deny initial listing, apply additional or more stringent criteria for the initial or continued listingof particular securities, or suspend or delist particular securities based on any event, condition, or 
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circumstance that exists or occurs that makes initial or continued listing of the securities on theExchange inadvisable or unwarranted in the opinion of the Exchange, even though the securitiesmeet all enumerated criteria for initial or continued listing on the Exchange.The returns on Future Priced Securities may become exces ive compared with those of publicinvestors in the Company’s common securities. In egregious situations, the use of a FuturePriced Security may raise public interest concerns under LTSE Rule 14.101. In addition to thedemonstrable business purpose of the transaction, other factors that the Exchange staff willconsider in determining whether a transaction raises public interest oncerns include: (1) theamount raised in the transaction relative to the Company’s existing capital structure; (2) thedilutive effect of the transaction on the existing holders of common stock; (3) the risk undertakenby the Future Priced Security investor; (4) the relationship between the Future Priced Securityinvestor and the Company; (5) whether the transaction was preceded by other similarransactions; and (6) whether the transaction is consistent with the just and equitable principles oftrade.Some Future Priced Securit es may contain features that address the publ c interest concerns.These features tend to provide incent ves to the investor to hold the security for a longer imeperiod and limit the number of shares into which the Future Priced Security may be converted.Such features may limit the dilutive effect of the transaction and increase the risk undertaken bythe Future Priced Security investor in relationship to the reward available.Business Combinations with non-LTSE Entities Resulting in a Change of Control LTSE Rule14.102(a) provides:A Company must apply for initial listing in connection with a transaction whereby the Companycombines with, or into, an entity that is not an LTSE Company, resulting in a change of control ofthe Company and potentially allowing such entity to obtain an Exchange Listing. In determiningwhether a change of control has occurred, the Exchange shall consider all relevant factorsincluding, but not limited to, changes in the anagement, board of director , voting power,ownership, and financial st ucture of the Company. The Exchange shall also consider the natureof the businesses and the relative size of the LTSE Company and entity that is not an LTSECompany. The Company must submi an ap lication for the post-transaction entity withsufficient time to allow the Exchange to complete its review before the transaction is completed.If the Company’s application for initial listing has not been approved prior to consummation of thetransaction, the Exchange will issue a Staff Determination Letter as set forth in LTSE Rule14.501 and begin delisting proceedings pursuant to LTSE Rule 14.500.This provision, which applies regardless of whether the Company obtains shareholder approvalfor the transaction, requires Companies o qualify under the initial listing standards inconnection with a combi ation tha results in a change of control. It is important for Companiesto real ze that in certain instances, the conversion of a Future Priced Security may implicate thisprovision. For example, if there is no limit on t number of common shares issuable uponconversion, or if the limit is set high enough, he exercise of conversion rights under a FuturePriced Security could result in the holders of the Future Priced Securities obtaining control ofthe listed Company. In such event, a Company may be required to re-apply for initial listing andsatisfy all initial listing requirements. 
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Rule 14.413. Voting Rig tsVoting rights of existing Shareholders of publicly traded common stock registered underSection 12 of the Act cannot be disparately reduced or restricted through any corporate actionor issuance. Examples of such corporate action r issu nce include, but are not limited to, theadoption of time-phased voting plans, the adoption of capped voting rights plans, the issuanceof super-voting stock, or the issuance of stock with voting rights less than the per share votingrights of the existing common stock through an exchange offer.
* * * * * Supplementary Material * * * * .01 Voting Rights PolicyT following Voting Rights Policy is based upon, but more flexible than, former Rule 19c-4 underthe Act. Accordingly, the Exchange will permit corporat actions or issuances by the ExchangeCompanies that would have been permitted under former Rule 19c-4, as well as other actions orissuances that are not inconsistent with this policy. In evaluating such other actions or issuances,t Exchange will consider, among other things, the economics of such actions or issuances andthe voting rights being granted. The Exchange’s interpretations under the policy will be flexible,recognizing that both the capital markets and the circumstances and needs of the ExchangeCompanies change over time. The text of the Exchange Voting Rights Policy is as follows:Companies with Dual Class Structures.The restriction against the issuance of super voting stock is primarily intended to apply to theissuance of a new class of stock, and Companies with exis ing dual class capital structureswould generally be permitted to issue additional shares of the existing super voting stockwithout conflict with this policy.Consultat on with the Exchange.Violation of the Exchange Voting Rights Policy could result in the loss of a Company’s Exchangeor public trading market. The policy can apply to a variety of corporate actions and securitiesissuances, not just super voting or so-called “time phase” voting common stock. While the policywill continue to permit actions previously permitted under former Rule 19c-4, it is extremelyimporta that the LTSE Companies communicate their intentions to their Exchangerepresentatives as early as possible before taking any action or committing to take any action thatmay be inconsistent with the pol cy. The Exchange urges Companies listed on the Exchange notto assume, without first discussing the matter with the Exchange staff, hat a particular issuanceof common or preferred stock or the taking of s m other corporate action will necessar ly besistent with he policy. It is suggested that copies of preliminary proxy or other materialconcerning matters subject to the policy be furnished to the Exchange for review prior to formalfiling.Review of Past Voting Rights Activities.In reviewing an application for initial qualifi ation for listing of a security in the Exchange, theExchange will review the Company’s past corporate actions to de ermine whether another self-regulatory organization (SRO) ha found any of the Company’s actions to have been a violation orevasion of the SRO’s voting rights policy. Based on such review, the Exchange may take anyappropriate action, including the denial of the application or the placing of restrictions on such 
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listing. The Exchange will also eview whether a C mpany seeking initial listing of a security inthe Exchange s requested a ruling or interpretation from another SRO regarding theapplication of that SRO’s voting rights policy with respect to a proposed transaction. If so, theExchange will consider that fact in deter ining its response to any ruling or interpretation that theCompany may request on the same or similar transaction.Non-U.S. Companies.The Exchange will accept any action or issuance relating to the voting rights structure of a non-U.S. Company that is in compliance with the Exchange’s requirements for domestic Companiesor that is not prohibited by the Company’s home country law. 
Rule 14.414. Internal Audit Function(a) Each Company must establish and maintain an internal audit function to providemanagement and the audit committee with ongoing assessments of the Company' risk management process and system of internal control. The Company may chooseto outsource this function to a third party service provider other than its independentauditor. The audit comm ttee must meet periodically with the internal auditors (orother person el responsible f r this function) and assist the Board in its oversight ofthe performance of this function. The audi committee should also discuss with theoutside auditor the responsibilities, budget and staffing of the internal audit function.(b) Transition Periods(1) A Company listing in conjunction with ts initial public offering or a spin-offtransaction must comply with the requirements of LTSE Rule 14.414(a) withinone year of the listing date.(2) A Company pr viously registered pursuant to Section 12(b) of the Exchange Actmust satisfy the requirements of LTSE Rule 14.414(a) within one year of thelisting date to the ext nt the national securities exchange on which it was listedd d not have the same requirement. If the othe exchange had a substantiallysimilar requirement and the company was afforded a trans tion period that hadnot expired, the company will have t e same transition period as would havebeen available to it on the other exchange.Rule 14.500. Failure to Meet Listing Standards(a) Securities of a Company that does not meet the listing sta dards set fo th in Chapter14 are subject to delisting from the Exchange. This Section sets forth procedures forthe independent review, suspension, and delisting of Companies that fail to satisfy 
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one or more standards for continued listing and thus are "deficient" with respect to thelisting standards.LTSE Regulati n is responsible for identifying deficiencies that may lead to delisting;notifying the Company of the deficiency; a d is uing Staff Delisting Determinations andPublic Reprimand Letters. Rul 14.501 co ains provisions regardi g LTSE Regulation'sprocess for notifying Companies of different types of deficiencies and their correspondingconsequences.The L stings Rev ew Committee, upon timely request by a Company, will rev ew StaffDelisting Determination or Public Reprimand Letter at an oral or written he ring, and issuea Decision that may, among other things, grant an "exception" to the Exchange's listingstandards or affirm a delisting. Rule 14.502 contains provisions relating to the hearingsprocess.Procedure related to SEC notification of the Ex hange's final Delisting Determinationsre discussed in LTSE Rule 14.503. Rules applicable to the Listings Review Committeend Advisors are provided in LTSE Rule 14.504 and general information relating to theadjudicatory process is provided in LTSE Rule 14.505.A Company's failure to maintain compliance with the ap licable provisions of Chapter 14will result in the termination of the listing unless an exception is granted to the Company,s describ d below. The termination f the Company's listing will become effective inaccordance with the procedures set forth herein, including LTSE Rule 14.503.(b) Definitions(1) "Advisor" means an individual employed by the Exchan e who is advising theListings Review Committee with respect to a proceeding under this section.2 "Decision" means a written decision of an Adjudicatory Body.(3) "LTSE Regulation" is the department of the Exchang responsible for evaluatingCompany compliance with quantitative and qualitative listing st dards anddetermining eligibility for initial and continued l sting of a Company's securities.(4) The "Listings Review Committee" is the committee designated by the Exchange'sBoard of Directors to review Company appeals of Staff Del sting Determinationsand Public Reprimand Letters. The Listings Review Committee shall becomposed of at least five members. Any action by the Listings Review Committeeshall require a quorum, which shall be at least three members. 
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(5) "Public Reprimand Letter" means a letter issu d by Staff or a Decision of theListings Review Committee in cases where the Company has violated anExchange corporate governance or notification listing standard (other than onerequired by Rule 10A-3 of the Act) and Staff or the Listings Review Committeedetermines that delisting is an inappropriate sanction. In d termining whether toissue a Public Reprimand Letter, Staff or th Listings Review Committee willconsider whether the violation was inadvertent, whet er the violation materiallyadversely affected sha holders' inter sts, whether the violation has been cured,whether the Company reasonably relied on an independent advisor and whetherthe Company has demonstrated a pattern of violations.(6) "Staff" refers to employees of LTSE Regulation.(7) "Staff Delisti g Determination" or "Delisting Determination" is a writtendetermination by LTSE Regulation o delist a listed Company's securities forfailure to meet a continued listing standard.Rule 14.501. Notification of Deficiency by LTSE Regulation(a) When LTSE Regulation determines that a Company does not meet a listing standardset forth in Chapter 14, it will immediately notify the Company f the deficiency. Asexplained in more detail below, deficiency notifications are of four types:(1) Staff D listing Determinations, which are notifications of deficienc es that, unlessappealed, subject the Company to immediate suspension and delisting;(2) n tifications f deficiencies for which a Company may submit a plan ofcompliance for staff review;(3) notifications of deficiencies for which a Company is entitled to an automatic cureor compliance period; and(4) Public R primand Letters, except such notification type is not available forunresolved deficiencies from the standards of Rules 14.207(c) {Obl ga ion to Filee iodic Financial Reports}, 14.407(a)(4)(D) {Partner Meetings of LimitedPartnerships} and 14.408(a) {Meetings of Shareholders}.Notificati ns of deficiencies that allow for submission of a compliance plan or an automaticmay result, after review of the compliance plan or expiration of thecure or compliance period, in issuance of a Staff Delisting Determination or a PublicReprimand Letter.(b) Information Contained in Deficiency Notification and Delisting Determination 
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Deficiency notifications and Delisting Determinations will:(1) inform the Company of the factual bases for Staff's eterminatio of defic ency ordeli ting, and the quantitative or qualitative standard the Company has failed tosatisfy;(2) provide the Company with instructions reg rding its obligations to disclose thedeficiency under Exchange Listing Rules; and(3) inform the Company:(A) in the case of a Staff Delisting D termination, that the Company's securitieswill be susp nded as of a date certain; the Company has a right to requestreview of the Delisting Determination by the Listings Review Committee; andthat a request for review within seven days (as set forth in LTSE Rule14.502(a)(1)) will stay the suspension;(B) in the case of a deficiency for which the Company may submit a plan ofcompliance for review by Staff, the deadline by which a plan must besubmitted;(C) in the case of a deficiency for which the Company is entitled to an automaticcure or compliance period, the expiration date of the cure or complianceperiod; and(D) in the case of a Publ c Reprimand Letter, an expl ation of why Staffconcluded the letter is appropriate and the Company's right to request reviewof the Letter by Listings Review Committee.(c) Company Disclosure ObligationsA Company that receives a notification of deficiency, Staff Delisting Determination, orPublic Reprimand Letter is required to make a public announcement disclosing receipt ofthe notificati n and the Rule(s) upon which th deficiency is based. A Company thatce ves a notification of deficiency or Staff Delisting Determination related to therequirement to fi e a periodic report contained in LTSE Rule 14.207(c)(1) or (2) is requiredto make the public announcement by issuing a press release isclosing receipt of then tification and the Rule(s) upon which the deficiency is based, in addition to filing anyForm 8-K required by SEC rules. In all other cases, the Company may make the publicannounc ment eith r by filing a Form 8-K, where required by SEC rules, or by issuing apress release. As described in LTSE Rule 14.207(b)(1) and Supplementary Material .01 toLTSE Rule 14.207 (Disclosure of Material Information), the Company m st notify LTSERegulation about the announcement through the electronic disclosure submission system 
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available on the Exchange's Web site, except in emergency s tu tions when notificationmay instead be provided by telephone or facsimile. If the public announcement is madeduring System Hours (as defined in LTSE Rule 1.160(qq)), th Company must notifyLTSE Regulation at least ten minutes prior to the announc ment. If the publicannouncement is made outside of System Hours (as d fined in LTSE Rule 1.160(qq)), theCompany must notify LTSE Regulation of the announcement at least 10 minutes prior tothe start of System Hours (as defined in LTSE Rule 1.160(qq)). The Company shouldmake the public announcement as promptly as possible but not more than four businessdays following receipt of the notification.
* * * * * Supplementary Material * * * * .01 Disclosure of Written Notice of Staff DeterminationLTSE Rule 14.501(c) requi es that a Company make a public announcement by filing a Form 8-K, where required by SEC rules, or by issuing a press release disclosing the receipt of (i) anotice that the Company does not meet a listing standard set forth in Chapter 14, (ii) a StaffDelisting Determination to limit or prohibit continued listing of the Company's securities underLTSE Rule 14.501 as a result of the Company's failure to comply wi the continued l stingrequirements, or (iii) a Public Reprimand Letter; provided, however, that if the notification relateso a failure to meet the requirements of LTSE Rules 14.207(c)(1) or (2), the Company must makethe public announcement by issuing a press releas . Such public announcement shall be made aspromptly as possible, but not more than four business days following the receipt of thenotification, Staff Delisting Determination, or Public Reprimand Letter, as applicabl . In additionto containing all disclosure required by Form 8-K, if applicable, the public announce ent mustdescribe each specific basis and concern identified by LTSE Regulation in its determination thatthe Company does not meet the listing standard and identify the Rules upon which the def ciencyis based. For example, if the Regulation determines to delist a Company based on itsdiscretionary authority under LTSE Rule 14.101, the Company must include in its publicannounce ent the specific concerns c ted in the Staff Delisting Determination. In addition, aCompany may provide its own analysis of the issues raised in the Staff Delisting Determination.If the public announcement is not made by the Company within the time allotted or does notinclude all of the required information, trading of its securities shall be halted ( f not already halted),even if the Company appeals the Staff Delisting Deter ination or Public Reprimand Letter as setforth in LTSE Rule 14.502, and LTSE Regulation may make a public announcement with therequired information. If the company's failure to make this public announcement i t only basisfor a trading halt, LTSE would ordinarily resume trading if LTSE Regulation makes the publicannouncement. If the Company fails to make the public announcement by the time that the HearingsPanel issues its Decision, that Decision will also determine whether to delist the Company'ssecurities for failure to make the public announcement.LTSE Rule 14.501(c) does not relieve a Company of its disclosure obligation under the federalsecurities laws, nor should it be construed as providing a safe harbor under the federal securitieslaws. It is suggested that the Company consult with corporate/securities counsel in assessingits disclosure obligations under the federal securities laws. 
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(d) ypes of Deficiencies and NotificationsThe type of defici ncy at issue determines whether the Company will be immediatelysusp nded and delisted, o whether it may submit a compliance plan for review or isentitled to an automatic cure or compliance period before a Staff Delisting Determinationis issued. In the case of a deficiency not spec fied below, Staff will issue the Company aStaff Delisting Determination or a Public Reprimand Letter.(1) Deficiencies that Immediately Result in a Staff Delisting Determination.Staff's notice will inform the Company that its securities are immediately subject tosuspension and delisting when:A a Company fails to timely solicit proxies; or(B) Staff as determined, under its discretionary authority in LTSE Rule 14.101,that the Company's continued listing raises a public interest concern.(2) D ficiencies for which a Company may Submit a Plan of Compliance for StaffReview.(A) Submission of Plan of Compliance. Unless the Company s currently underreview by the Listings Review Committee for Staff Delisting Determination,LTSE Regulation may accept and review a plan to regain compliance when aCompany i deficient with respect to one of the standards listed insubsections (i) through (v) below. In accordance with Rule 14.501(d)(2)(C),lans provided pursuant to subsections (i) through (iv) below must beprovided generally within 45 calendar days, and in accordance with Rule14.501(d)(2)(F), plans provided pursuant to subsection (v) must be providedgenerally within 60 calendar days.(i) all quantitative deficiencies from standards that do not provide acompliance period;(ii) deficiencies from the standards of LTSE Rules 14.405 (Board ofrec ors an Committees) or 14.407(a)(4)(C) (IndependentDirectors/Audit Committee of Limited Partnerships) where the cureperiod of the Rule is not applicable;(iii) deficiencies from the standards of LTSE Rules 14.408(a) {M etings ofShareholders}, 14.408(c) {Quorum}, 14.411{Review of Related PartyTran actions}, 14.412 {Sha holder Approval}, 14.207(c)(3) {AuditorRegistration}, 14.208(a) {Direct Registration Program}, 14.406 {Code of 
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Conduct}, 14.407(a)(4)(D) {Partn r Meeting of Limited Partners},14.407(a)(4)(E) {Quorum of Limited Partnerships}, 14.407(a)(4)(G){Related Party Transactions of Limited Partnerships}, 14.413 {VotingRights}, or 14.414 {Internal Audit Function}; oriv) a ure to make the disclosure required by LTSE Rule 14.207(b)(3); or(v) failure to file periodic reports as required by LTSE Rule 14.207(c)(1) or(2).(B) Staff Alter atives Upon Review of Plan. Staff may request such additionalinformation from the Company as is necessary to make a determination, asd s ribed below. In cases other than filing delinquencies and annual meetingdeficiencies, which are governed by LTSE Rule 14.501(d)(2)(F) and14.501(d)(2)(G) respectively, upon review of a plan of compliance, Staff mayeither:(i) grant an extensi n of time to regain complia ce not greater than 180calendar days from the date of Staff's initial notification, unless theCompany is currently under review by the Listings R view Committee fora Staff Delisting De ermination. If Staff s an extension, it will informthe Company in writing of the basis for granting the extension and theterms of the extension;(ii) issue a Staff Delisting Determination letter that includes a description ofthe basis for denying the extension; or(iii) issue a Public Reprimand Letter, as defined in LTSE Rule 14.500(b)(5).(C) Timeline for Submission of Compliance Plans. Except for deficiencies fromthe standards of LTSE Rule 14.207(c)(1) or (2), Staff's notification ofdeficiencies that allow for compliance plan review will inform the Companythat it has 45 calend r ys to submit a plan to regain compliance wi h theExchange's listing standard(s). Staff may extend this deadline for up to an5 calendar days upon good cause hown and may request suchadditional information from the Company as is necessary to make adetermination regarding whether to grant such an extension.(D) Restrictions on Complian e Plans for Certain Defi ncies. Staff will notaccept a plan to achieve compliance wi h deficiencies in ot l assets and totalrevenue, since compliance requires stated levels of assets and revenuesdurin completed fiscal years and therefore can only be demonstra edthrough audited financial statements. Similarly, a Company may not submit a 
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plan relyi g on partial-year performance to demons r te compliance withthese standards. A Company may, owever, submit a plan hat demonstratescurrent or near-term compliance with the listing requirement relating tostockholders' equity or Market Value of Listed Securities.(E) Failure t Meet the Terms of a Staff Extension. If the Company does notregain compliance within the time period provided by all applicable Staffextensions, Staff will immediat ly issue a Staff Delisting Determinationindicating the date on which the Company's securities will be suspendedunless it requests review by a Hearings Panel.(F) Filing Delinquencies. In the case of deficiencies from the standards of LTSERule 14.207(c)(1) or (2):(i) Staff's notice shall provide the Company with 60 calendar ays to submita plan to regain compliance with the listing standard; provided, however,that the Company shall not be provided with an opportunity to submitsuch a pl n if review under LTSE Rule 14.500 of a prior Staff DelistingDetermination with respect to the Company is already pending. Staff mayextend t is deadline for up to an additional 15 calendar days upon goodcause shown and may request such additional information from theCompany as is necessary to make a determination regarding whether togrant such an extension.(ii) The maximum a ditional time provided by all exceptions granted by Staffor a deficiency described in paragraph (i) above is 180 calendar daysfrom the du date of the first late periodic report (as extended by Rule12b-25 under the Act, if applicable). In determi ing whether to grant anexception, and the ength of any such exception, Staff will consider, andthe Company should address in its plan of compli nce, the Company'sspecific circumstances, including the likelihood that the filing can bemade within the exception period, the Comp ny's past compli ncehistory, the reasons for the lat filing, corporate events that may occurwithin the except on period, the Company's general financial status, andthe Company's disclosures to the market. This review will be based oninformation provided by a variety of sources, which may include theCompany, its audit committee, its outside auditors, the staff of the SECand any other regulatory body.(G) Annual Meeting. In the case of deficiencies from the standards of Rules14.408(a) and 14.407(a)(4)(D): 
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(i) Staff’s notice shall provide the Company with 45 calendar ays to submita plan to regain compliance with the listing standard; provided, however,that the Company shall not be provided with an opportunity to submitsuch a plan if eview under th Rule Series 14.500 of a prior StaffDelisting Determination with respect to the Company is already pending.Staff may extend this deadline for up to an additional 15 calendar daysupon good cause shown and may request such addit onal informationfrom the Company as is necessary to make a determination regardingwhether to grant such an extension.(ii) The maximum a ditional tim provided by all exc ptions granted by Staffis 180 calendar days from the deadline to hold the annual meeting (oneyear af er the end of the Company’s fisc l ear). In determining whetherto grant an exception, and the length of any such exception, Staff willconsider, and the Company should address in its plan of compliance, theompany’s specific circumstances, including the likel hood that theCompany would be able to hold an annual meeting within the exceptionperiod, the Company’s past compliance history, the reasons for thefailure to hold the annual meeting imely, corporate ev nts th t mayocc r within the exception period, the Company’s general financialstatus, and the Company’s disclosures to the market. This review will bebased on infor ation provided by a variety of sources, which mayinclude the Company, its audit committee, its outside auditors, the staffof the SEC and any other regulatory body.(3) Deficiencies for which the Rules Provide a Specified Cure or Compliance Period.Wi h respect to deficiencies related t the standards listed in (A) - (E) below, Staff'snotif cation will inform the Company of the applicable cure or compliance periodprovided by these Rules and discussed below. If the Company does not regainco pliance within the specified cure or compliance p iod, LTSE Regulation willimmediately issue a Staff Delisting Determination letter.(A) Bid Price Requirement. A failure to meet the continued listing requirement forminimum bid price shall be determined to exist only if the deficiency continuesfor a p riod of 30 consecutive business days. Upon such failure, the Companyhall be notified promptly and shall have a period of 180 calendar days fromsuch notification to achieve compliance. Compliance can be achieved duringany compliance period by meeting the applicable standard for a minimum of10 consecutive business ays during the applicable compliance period,unless Staff exercises its discretion to extend this 10 day period as discussedin LTSE Rule 14.501(d)(3)(F). 
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(B) Market Makers. A failure to meet the cont ued listing requirement or anumber of Market Makers shall be determined to exist only if the defic encycontinues for a p riod of 10 consecutive business days. Upon such failure, theCompany shall be notified promptly and sha l have a period of 30 calendardays from such notification to achi ve compliance. Compliance can beach eved by meeting the applicable standard for a minimum of 10 consecutivebusiness days during the 30 day compliance period.(C) Market Value of Listed Securities. A failure to meet the continued listingrequirements for Market Value of Listed Securities shall be determined toexist only if the deficiency continues for a period f 30 consecutive businessd ys. Upon such failure, the Company shall be notified promptly and shallhave a period f 180 calendar days from such notification to achievecompliance. Compliance can be achieved by meeting the applicable standardfor a minimum of 10 consecutive business days during the 180 daycompliance period.(D) Market Value of Publicly Held Shares. A fai ure to meet the continued listingrequirement for Mark t Value of Publicly Held Shares shall be determined toexist only if the deficiency continues for a period f 30 consecutive businessdays. Upon such failure, the Company shall be notified promptly and shallhave a period f 180 calendar days from such notification to achievecompliance. Compliance can be achieved by meeting the applicable standardfor a minimum of 10 consecutive business days during the 180 daycompliance period.(E) Independent Director and Audit Committee Rules. If a Company fails to meethe majority board independence requirement in LTSE Rule 14.405(b)(1) dueto one vacancy, or because one director ceases to be independent forreasons beyond his/her reasonable control, LTSE Regulation will promptlynotify the Company and inform it has until the earlier of its next annualshare ol rs meeting or one year from the event that ca sed the deficiency tocur the deficiency. However, if the Company's next annual shareholders' meeting is held sooner than 180 days after the event that caused thee c ency, then the Company has 180 days from the event that caused thedeficiency to cure it.If a Company fails to meet the audit committee composition requirements inLTSE Rule 14.405(c)(2) because an audit committee member ceases to beindependent or r as ns outside his/her control, LTSE Regulation willpromptly notify th Company and inform it that has until the earlier of its nextannual shareholders meeting or one year from the occurrence of the event 
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that caused the failure, to cure the deficiency. If the Compan fails to meet theaudit committee composition requirement due to one vacancy on the auditcommittee, and the Company is not rel i g upon a cure period for anothermember, LTSE Regulation will prompt y notify the Co pany and inform it thatit has until the earlier of its next nnual sha holders meeting or one yearfrom the event that caused the failu e to cure the d ficiency. However, if theCompany's next annual shareholders' meeting is held sooner than 180 daysafter h h d h d fi i , then the Company has 180 daysfrom the event that caused the deficiency to cure it.(F) Staff Discretion Relating to the Price-based Requirements. If a Company failsto meet the Market Value of Listed Se urities, Market Value f Publicly HeldShares, o Bid Price requir ments, each of which is related to the Company'ssecurity price and col ectively called the "Price-based Requirements," compliance is generally achieved by meeting the requirement for a minimumof ten consecutive business days. However, Staff may, in its d scretion,require a Company to satisfy the applicable Price-based Requirement for aperiod in exc ss of ten consecutive business days, but generally no morethan 20 consecutive business days, befor deter ining that the Company hasdemonstrated an ability to maintain long-term comp iance. In determiningwhether to require a Company to meet the applicable Price-based-requirement beyond ten business days, Staff may consider all relevant factsand circumstances, including without limitation:(i) the margin of compliance (the amount by which a Company exceeds theapplicable Price-based requirement);(ii) the trading volume (a lack of trading volume may ndicat a lack of bonafide market interest in the security at the posted bid price);(iii) the Market Maker quoting activity (the number of Market Makers quotingat or above $1.00 or the minimum price necessary o satisfy anotherPrice-based Requirement; and the size of their quotes); and(iv) the trend of the stock price (is it up or down).(4) Public Reprimand Letter.Staff's notification may be in the form of a Public Reprimand Letter in cases wherethe Company has violated an Exchange corporate governance or notification listingst ndard (other than one required by Rule 10A-3 of the Act) and Staff determinesthat delisting is an inappropriate sanction. In determining whether to issue a public 
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reprimand letter, LTSE Regulation will consider whether the violation wasnadvertent, whether the violation materially a versely affected shareholders'interests, whether the viol tion has been cured, whether the Company reasonablyrelied on an independent advisor and whether the Company has demonstrated apattern of violations.(e) Additional DeficienciesLTSE Regulation continues to evaluate the compliance of Companies while they areunder review by the Listings Review Committee and may identify additional deficiencies.Upon identification of an additional eficiency, Staff will is ue an additional notification ofdeficiency to the Company and send a copy to the Listings Review Committee.(1) Staff's notification of the additional deficiency will conform to the requirements setforth in LTSE Rule 14.501(b) if:(A) the matter under review by the Listings Review Committee is a PublicReprimand Letter; or(B) the additional deficiency identified is one that has an automatic cure ormpliance period. If the additional deficiency is one that would in the normalcourse result in immediate suspension and delisting, or one for which theCompany may submit a compliance plan to Staff for review, Staff's notificationwill instruct the Company to address the issue to the Listings ReviewCommittee at its h aring, unless the hearing for th original deficiency hasalready taken place. If the hearing has already taken place, Staff's notificationwill instruct the Company to provide in writing, within a pecified time period, asubmission that addr sses the deficiency to the Listings Review Committeebefore which its matter is pending.Rule 14.502. Review of Staff Determinations by the Listings Review CommitteeWhen a Company receives a Staff Delisting Determination or a Public Reprimand Letter issuedby LTSE Regulation it may request in wr ting that th Listings Review Committee review thematter in a written or an oral hearing. This s ction sets for the procedures for requesting ahearing before the Listings R view Committee, describes the L stings Review Committe andthe possible outcomes of a hearing, and sets forth Listings Review Committee procedures.(a) Procedures for Requesting and Preparing for a Hearing(1) Timely Request Stays Delisting 
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(A) A Company may, within seven calendar days of the date of the Staff DelistingDetermination notifica on or Public Reprimand Letter request a written or oralhearing before the Listings Review Committee to review the Staff DelistingDetermination or Public Reprimand Letter. Subject to the limitation inparagraph (B) below, a timely request for a hearing will ay the suspensionand delisting action pending the issuance of a written Listings ReviewCommittee Decision. Requests for hearings should be submitted in writing tothe General Counsel.(B) A request for a hearing shall ordinarily stay the delisting action pending theissuance of a Listings Review C mmittee D cision. However, if the StaffDe isting Determination relates to deficiencies from the standards of LTSERule 14.207(c)(1) or (2), which require a Company to timely file its periodicreports with the Commission, the delisting action will only be stayed for 15calendar days from the eadline to request a hearing unless the Companyspecifically requests and the Listings Review Committee grants a further stay.A request for a furth r stay must include an explanation of why such a staywould be appropriate and should be included in the Company's request for ahearing. Ba ed on that submission and any recommendation provided byStaff, the Listings Review Committee will d ermine whether to grant theCompany a further stay. In determining whether to grant the stay, the ListingsReview Committee will consider the Company's specific circumstances,including the likelihood that the filing can be m de within any exception periodat could subsequently be granted, the Company's p st compliance history,the reasons for the late filing, corporate events that may occur within theexception period, the Company's general financial status, and the Company'sdisclosures to the market. The Listings Review Committee will notify theCompany of its conclusion as soon as is prac icable, but in no event morethan 15 calendar days following the deadline to request the hearing. In theevent the Listings Review Comm ttee determ nes not to grant the Company atay, the Company's securities will be immedia ly suspended and will emainsuspended unless the Listings Review Committee Decision issued after thehearing determines to reinstate the securities.(2) Failure to Request Results in Immediate DelistingIf a Company fails to request n writing a hearing within seven calendar days, itwaives its right to request review of a De isting Determination or Public ReprimandL tter. In that event, LTSE Regulation will take action to suspend trading of thesecurities and follow procedures to delist the securities.(3) Fees 
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Within 15 cal ndar days of the date of the Staff Delisting Determination or PublicReprimand Letter the Company must submit a hearing fee to the Exchange, tocover the cost of the hearing, as follows:A w en t e ompany as requeste a written hearing, $1,000; or(B) when the Company has requested an oral hearing, whether in person or bytelephone, $5,000.(4) Scheduling of HearingsThe General Counsel will schedule hearings to take place, to the extentpracticable, within 45 days of the request for a hearing, at a location determined byGeneral Counsel. Th G neral Counsel will send written acknowledgment ofthe C mpany's hearing request and in m the Company of the date, time, andlocation of the hearing, and deadlines for w itten submissions to the ListingsReview Committee. The Company will be provided at least ten calendar days’ notice of the hearing unless the Company waives such notice.(5) Submissions from CompanyThe Company may submit to the General Counsel a written plan of compliance andrequest that the Lis ings Revi w Committee grant an exception to the listingst ndards for a lim ted time period, as permitted by LTSE Rule 14.502(b)(1)(A) ormay set forth sp cific grounds for the Company's contention that the issuance of aStaff Delisting Determination or Public Reprimand Letter was in error, and may alsosubmit public documents or other written material in support of its position,including any information not available at the time of the Staff Determination. TheListings Review Committee will review the written record, as described in LTSERule 14.505(a), before the hearing.(6) Presentation at HearingAt an oral hearing, the Company may make such presentation as it deemsappropriate, including the appearance by its officers, directors, accountants,counsel, investment bankers, or other persons, and the Listings Review Committeemay q estion ny representative app ri at the hearing. Hearings are generallyscheduled to last ne hour, but the H arings P el may extend the time. TheGeneral Counsel or h s or her designee will arrange for and keep on file atranscript of oral hearings.(b) Scope of the Listing Review Committee's Discretion 
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(1) The Listing Review Committee may, where it deems appropriate:(A) grant an exception to the continued listing standards for a period not toexceed 180 days from the date of the Staff Delisting De rmination withrespect to the deficiency for which the exception is granted;B) suspend and delist the Company's securities;(C) issue Decision that serves as a Public Reprimand Letter in cases where theCompany has violat d an Exchange corporate governance or no ificationlisting tandard (other than one required by Ru e 10A-3 of the Act) and theListings Review Committee determines that delisting is an inappropriatesanction. In determining whether to issue a Public Reprimand Letter, theListings Review Committee will consider whether the violation wasadvertent, whether the violation materially a vers ly affected shareholders'interests, whether the violation has been cured, whether the Companyreas ably relied on a independent advisor and whether the Company hasdemonstrated a pattern of violations;D) find the Company in compliance with all applicable listing standards; or(E) in the case of a Company that fails to file a periodic report (e.g., Form 10-K,10-Q, 20-F, 40-F, or N-CSR), the Listings Review Committee may grant anex eption fo a period not to exceed 360 days from the due date of the firstsuch late periodic report. The Company can regain compliance with therequirement by filing tha perio ic report and any other delinquent reports withdue dates falling before the end of the exception period. In determi ingwhether to grant an exception, and the length of any such exception, theL sting Review Committee w ll consi er the Company's specificcir umstances, including the likelihood that the filing can be made within theexception period, the Company's past compliance istory, the reasons for thelate filing, corporate events that may occur within the exception period, theCompany's general financial status, a d the Company's isclosures to themarket. This review will be based on information provided by a variety ofsource , which may include the Company, its audit committee, its outsideauditors, the staff of the SEC and any other regulatory body.(F) In the case of a Company or Limited Partnership that fails to h ld an annualmeeting, th Listings Review Committee may grant an exception for a periodnot to exceed 360 days from the deadline to hold the annual meeting (oneyear after the end of the Company’s fiscal year). 
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(2) The Lis ings Review Committee may consider any failure to me t any quantitativeor qualitative standard for continued listing, including failures previously noti ed by Staff. The Company will be given written notice of suchconsideration and an opportunity to respond.(3) Under the authority described in LTSE Rule 14.101, the Listings ReviewCommittee may subject the Company to additional or more stringent criteria forthe continued listing of particular securities based on any event, condition, orcircumstance that exists or occurs that makes continued listing of the s curitiesinadvisable or unwarranted its opinion, even though the securities meet allenumerated criteria for continued listing on the Exchange.(c) Listings Review Committee Procedures(1) DecisionAfter the hear ng, the General Counsel, on behalf of the Listings ReviewCommittee, will issu a Decision that me ts he requirements of LTSE Rule14.505(c) and has been approved by at least a majority of the members of theListings Review Com it ee in attendance. The Listings Revi w CommitteeDecis on shall be promptly provided to the Company, and is effective immediatelyupon issuance, unless t pecifies to the contrary. If the Listings Review Committeeis deadlocked, the Chair's vote shall cou t twice, or if the Chair s not inattendance, the vote of the next most senior member of the Listings ReviewCommittee shall count twice.(2) Form 25 Notification of DelistingIf the Listings Review Committee issues a Decision to delist the Company's, LTSE Regulation will immediately take action to suspend trading of thesecurities, unless the Decision specifies to the contrary, and the Exchange willfollow the procedures described in LTSE Rule 14.503 to submit an application onForm 25 to the SEC to strike the security from listing.(3) Procedures Applicable for Recurring Deficiencies(A) Listings Review Committee MonitorThe Listings Review Committee may, after a Company regains compliancewith all applicable listing stand rds, monitor the Company's continuedcompliance for up to one year after the comp ance date, if the ListingsReview Committee concludes that there is a likelihood that the issuer will fail 
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to mainta compliance with one or more listing standards during that period.If the Listings Rev ew Committee or LTSE Regulation determines that aCompany under Listings Review Committee monitor fails any listing standardduring the monitor period, the Staff will is ue a Staff Delisting Determinationand the General Counsel or his or her designee will promptly schedule a newhearing. The hearing may be oral or written, at the Company's election.Notwithstanding LTSE Rule 14.501(d)(2), the Company will not be permittedto provide LTSE Regulation with a plan of compliance with respect to anyd ficiency that arises during the monitor p riod, and LTSE Regulation will notbe permitted to grant additional time for the Company to regain compliancwith respect to any deficiency. The Listings Rev ew Committee will considerthe Company's compliance history when rendering its Decision.(B) No Listings Review Committee MonitorIf the Listings Review Committee has not opted to monitor a Company thathas regained compliance with t e listing standards requiring th Company tomaintain certain levels of stockholders' equity or to timely file periodic reports,and within one year of the date the Company regai ed compliance with suchlisting standard, LTSE Regulation finds the Company again out of compliancewith the requirement that was the subject of the exception, then,notwithstanding LTSE Rule 14.501(d)(2), LTSE Regulation w ll not allow theCompany to pr vide it with a plan of compliance or grant additional time forthe Company to regain compliance. Rather, LTSE Regulation will promptlyissue a Staff Delisting Deter ination, and the Company may request reviewby the Listings Review Committee. T e Listings Review Committee willconsider the Company's compliance history when rendering its Decision.(4) Request for Listings Review Committee ReconsiderationA Company may request, in writing, that the Listings Rev ew Com ttee reconsidera Listings Review Committee Decision only upon the basis tha a mistake ofmaterial fact existed at the time of the Listings Review Committee Decision. TheCompany's request for reconsideration shall be made within seven calendar daysof th date of issuance of the Listings Review Commi tee Decision. A Company'srequest for reconsideration will not stay a delisting determination or suspension ofrading of the Company's securities, unless the Listings Review Comm ttee, beforethe scheduled ate for suspension, issues a written de ermination staying thesuspension and/or reversing the determination to delist. 
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If the Listings Review Committee grants a Company's reconsideration request, itw ll issue a mo ifie Decision meeting the requirements of LTSE Rule 14.505(c)within 15 calendar days of the date of the original Listings Review CommitteeDecision.Rule 14.503. Finality of Delisting DeterminationWhen the Exchange ha made a final determination to delist a Company's securities, it willfollow procedures consistent with the Act to strike the security from listing. The Exchange'sd termination to del st a Company's securities is final when, after a Delisting Determination hasbeen issued, all available reconsideration procedures and periods available under these Ruleshave expired.The Exchange will issu press release and post a notice on its w bsite announcing its finaldetermination to remove a security from listing, consistent with Rule 12d2-2 under the Act.Under Rule 12d2-2, the Exchange must disseminate this public notice not less than 10 daysbefore the delist becomes effective a d maintain the webs te notice until the delisting iseffective. Following the public notif cation, the Exchange will file an application on Form 25 withthe Commission to delist the security, and will promptly provide a copy of that Form 25 to theCompany. The delisting of the secu i y becomes effective 10 days after the Form 25 is filedpursuant to u e - 1 under the Act, unless the Commission postpones the delistingpursuant to Rule 12d2-2(d)(3).Rule 14.504. Rules Applicable to the Listings Review Committee and Advisors(a) Ex Parte Communications(1) No Ex parte CommunicationsNo member of the st ff of LTSE Regulation or its counsel, and no Companyrepresentative will make or knowingly cause to be made an ex partecommunication relevant to the merits of a proceeding under this Section to theListings Review Committee, any member thereof or a y Advisor. Similar y, neitherthe Listings Review Co mittee, any member thereof nor any Advisor will make orknowingly cause to be made an ex parte communication relevant to the merits of aproceeding to a Company representative, a member of the staff of LTSERegulation or its counsel.(2) If an ex parte communication as described in paragraph (1) is m de, received orcaused to be made, the person making such ex parte communication will place acopy of it, or its substance if it is an oral communic tion, in the record of theproceeding. Staff of LTSE Regulation or the Company, as applicable, will be 
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ermitted to respond to the ex parte communication, and any response will beplaced in the record of the proceeding.(b) Recusal or DisqualificationNo person will participate as a member of the Listings Review Committe , the staff ofLTSE Regulation, or Advisor to either thereof, in a matter as to which he or she has aconflict of interest or bias, or circumstances otherwise exist where his or her fairnessmight reasona ly be questioned. In any suc case, the person will recuse himself orherself, or will be disqualified. The Chair of the Listings Review Committee shall haveauthority to order he disqualification of a member of Listings Review Committee and amajority of the Listings Review ommittee excluding the Chair, shall h ve authority toorder the disqualification of the Chair. A Company that has requested a review by theListings Review Committee shall provide such information as determined by LTSEnecessary to enable LTSE and the members of the Listing Review Committee, the staff ofLTSE Regulation, or an Advisor to ei her thereof to determine whether he or she has aconflict of interest or bias, or circumstances otherwise existing where his or her fairnessmight reasonably be questioned.Rule 14.505. Adjudicatory Process: General Information(a) Record on ReviewAt each proceeding under this Section, the written record may consist of the followingitems, as applicable: correspondence between the Exchange and the Company; heCompany's public f lings; information released to the public by the Company; writtensubmissi , exhibits, or requests submitted by either the Company or LTSE Regulationand responses thereto; and any additional information considered by the Listings ReviewCommittee as part of the review process. The written record will be supplement by thetranscript of any hearings held during the review process and all Decisions issued.At each review under this Section, the Company will be informed of the contents of theritte record. The Company will be provided a copy of any document in th record thatwere not provided by th Company or are not publicly availabl , at least three calendardays before the deadline for Company submissions, unless the Company waives thisproduction.If additional issues arising under Chapter 14 are consider d, as permi ted by LTSE Rul14.500, the notice of such consideration and any response to such notice shall be made apart of the record.(b) Additional Information Requested or Considered 
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At each proceeding under this Section, the Listings Review Committee, as part of itsreview:(1) may request additional information from the Company or LTSE Regulation; and(2) may consider additional information available from other sources it deemsrelevant. The C mpany and LTSE Regulation will be afforded written notice andan opportunity to address the ignificance of any information requested or, and the notice, responses to the notice, and the informationconsidered will be made part of the record.(c) Contents of DecisionsEach Listings Review Committee written Decision will include:(1) a statement describing the procedural history of the proceeding, includinginvestigations or reviews undertaken by LTSE Regulation;(2) he quantitative or qualitative standard that the Company is alleged to have failedto satisfy;3 a statement setting forth the findings of fact with respect to the Company;(4) the conclusions of the Listings Review Committee as to whether the Companyhas failed to satisfy the quantitative or qualitative standards for initial or continuedlisting; and(5) a statement of the Listings Review Committee in su p rt of its disposition of thematter, and, if applicable, the rationale for any exception to the initial or continuedlisting requirements granted.(d) Correction of Clerical ErrorsThe L stings Review Committee may correct clerical or other non-substantive errors in itsDecisions either on their own motion or at the request of a Company. A copy of any suchcorrected Decision will be provided to the Company.(e) Computation and Adjustment of Time(1) Ex ept as described in paragraph (B) below, in counting any time under thisSection, the day of the act, event, or efault from which the period of time beginsto run, is not to be included. The last day of the period is included, unless it is aSaturday, Sunday, federal holiday, or Exchange holiday in which case the period 
486



  

                                                                                                                                                                                                                                                                                                                                                                                          

e erequire e
hs

e c o te o iCommittee
D

re e ee d a

runs until the end of the next day that is not a Saturday, Sunday, federal holidayor Exchange holiday.(2) When Staff determines wh ther a deficiency has occurr d with respect to thePrice, Market Value of Listed Securities, or Market Value of Publicly Held Sharesments, the first trading day that the Price or Market Value is b lowrequired standards is included in computing the total number of consecutivetrading days of default. Similarly, when Staff determines whether a Company hasregained compliance wit the Price, Market Value of Listed Securities, or MarketValue of Publicly Held Shares requirements, the first trading day that the Price orMarket Value i at or above required standards is included in computing the totalnumber of consecutive trading days.(3) If th Office of General Counsel determines that notice required to be providedunder this Se tion was not pr perly given or tha other extenuating circumstancesexist, the Offic of General Counsel may adjust the periods of time provided bythe rules for the filing of written submissions, the scheduling of hearings, or theperformance of other procedural actions by the C mpany or the List ngs Review, as applicable, to allow the Company or the Listings ReviewCommittee the time contemplated by these rules.(4) A Company may waive any notice period specified in this Section.(f) elivery of DocumentsDelivery of any document under this Section may be made by electronic delivery, handdelivery, facsimile, regular mail, or overnight cou ier. Delivery will be considered timely ifthe electronic delivery, hand delivery, fax, or ov rnight couri r is receiv d on or before therel vant eadline. If a Company has not specified a facsimile number, e-mail ddress, orstreet address, delivery will be made to the last known facsimile number, e-mail address,and street address. If a Company is represented by counsel or a representative, deliverymay be made to the counsel or representative.(g) Document Retention ProceduresAny document submitted to the Exchange in connection with a proceeding under thisSection will be retained in accordance with applicable record retention policies.(h) Documentation of DecisionsLTSE Regulation or the Advisor to the Listings Review Committee, as applicable, shalldocument the date on which a Decision with respect to a Company is implemented. 
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(i) Re-Listing of a CompanyA Company that has been the subject of a Decision by the Listings Review Committee todelist such Company shall be required, prior to re-listing, o comply wi h the requirementsfor initial listing. A Company that has been suspended but that has not been the subject ofsuch a Decision shall be required, prior to re-listing, to comply with requirements forcontinued listing.(j) Voluntary Delisting(1) A Company may voluntarily termi ate its listing upon compliance with allrequirements of Rule 12d2-2(c) under the Act. In part, Rule 1 d2-2(c) requiresthat the C mpany may delist by filing an application on Form 25 with thCommission, prov ded that he Com any: (i) complies with al applicable laws ineffect in the state in w ich it is incorporated and with the applicable LTSE Rules;( i) provides notice to the Exchange no fewer than 10 days before the Companyfiles the Form 25 with the Commissio , including a statement of the material factsrelating to the reasons for delisting; and (iii) contemporaneous with providingnotice to the Exchange, ublish s notice of its intent to delist, along with itsreasons therefore, via a press release and on its web site, it if has one. Anynotice prov ded on the Company's web site pursuant to Rule 12d2-2(c) mustremain available until the delisting has become effective. The Company mustalso provide a copy of t Form 25 to the Exchange simultaneously with i s filingwith the Commission. The Exchang will provide notice on its web site of theCompany's intent to delist as required by Rule 12d2-2(c)(3).(2) A Company that seeks to voluntarily delist a class of securities pursuant to LTSE. 5(j)(1) that has rece ved notice from the Exchange, pursuant to LTSERule 14.500 or otherwise, that it fails to comply with one or more requirements forcontinued listi g, or that is aware that it is below such conti ued listingrequirem nts notwithstanding that it has not receiv d such notic from theExchang , must disclose this fact (including the specific continued listingquirement that it is below) in: (i) its statement of all material facts relating to thereasons for withdraw l from listing provided to the Exchange along with writtennotice of its etermination to withdraw from listing required by Rule 12d2-2(c)(2)(ii) under the Act; and (ii) its press release and web site notice required byRule 12d2-2(c)(2)(iii) under the Act.(k) Disclosure of Public Reprimand LetterA Company that receives a Listings Review Committee Decision that serves as a PublicReprimand Letter must make a public announcement by filing a Form 8-K, where required 
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by SEC rules, or by issuing a press release disclosing the receipt of the Decision,including the Rule(s) upon which the Decision was based. As described in LTSE Rule14.207(b)(1) and Supplementary Material .01 to LTSE Rule 14.207, the Company mustnotify the LTSE Regul tion abou the announcement through the electronic disclosuresubmission system available on the Exchange's Web site, ex ept in emergency situationswhen notification may instead be provided by telepho or facsimile. If the publicannouncement is made during System Hours (as defined in LTSE Rule 1.160(qq)), theCompany must notify LTSE Regulation at least ten minute prior to the announcement. Ifthe public announcement is made outside of System Hours (as defined in LTSE Rule1.160(qq)), the Company must notify LTSE Regulation of the announcement at least tenminutes prior to the star of System Hours (as defined in LTSE Rule 1.160(qq)). TheCompany should make the public announcem nt as promptly as possible but not morethan four business days following receipt of the Decision.(l) Disclosure by LTSEI order to maintain the quality of and public confidence in its market a d to protectinvestors and the public interest, LTSE may, at any level of a proceeding under this LTSERule 14.500, make a public announcement, including by press release, escribing anotification, Public Reprimand Letter, Staff Delisting Determination, Adjudicatory BodyDecision, or other event involving a Company's listing or trading on LTSE.Rule Series 14.600. Listed Company FeesRule 14.601. Reserved. 
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CHAPRTGERS;1E5.FFDEUCETSIV, FEEDEAST, AE SSESSMENTS, AND OTHER
Rule 15.110. Authority to Prescribe Dues, Fees, Assessments, and Other Charges(a) Generally. Th Exchange may prescribe such reasonable dues, fees, assessments,or other charges as it may, in its discretion, deem appropriate. Such dues, fees,assessments, and charges may include membership dues, transaction fees,communication and technology fees, regulatory charges, listing fees, and oth r feesand charges as the Exchange may determine. All such dues, fees, and charges shallbe equitably llocated among Members, issuers, and other persons using theExchange’s facilities.(b) Regulatory Transaction Fee. Under Section 31 of the Act, the Exchange must paycertain fees to th Commission. To help fund the Exchange’s oblig tions to theCommis ion under Sec ion 31, this Regulatory Transaction Fee is assessed toMembers. To the extent there may be any excess monies collected under this LTSERule 15.110, the Exchange may retain those monies to help fund its generaloperating expenses. Each Member engaged in executing transactions on theExchange shall pay, in such manner and at such times as the Exc ange shall direct,a Regulatory Transaction Fee equal to (i) the rate determined by the Commission obe applicable to covered sales occurring on the Exchange in ccordance with Section31 of the Act multiplied by (ii) the Member’s aggregate dollar amount of covered salesoccurring on the Exchange during any computational period.(c) Trading Fees. The Exchange will provide Members with notice of all relevant dues,fees, assessments, and charges of the Exchange. Such otice may be madeavailable to Members on the Exchange’s website or by any other method deemedreasonable by the Exc ange.(d) Connection Fees. To the extent the Exchange is charged a fee by a third party thatresults directly fro a Member cross-connecting it trading hardware to theExchange’s System from another trading c nter’s system that is located in samedata c nter as the Exchange, the Exchange will pass that fee on, in full, to theMember.Rule 15.120. Collection of Exchange Fees and Other Claims and Billing Policy(a) Each LTSE Member, and all applicants for registration as such, shall be r quir d toprovide a clearing account numb r for an account at the National S curities ClearingCorporation (“NSCC”) for purposes of permitting the Exchange to debit anyundisputed or final fees, fines, charges, and/or other monetary sanctions or other 
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monies due and owing to the Exchange or other charges pursuant to LTSE Rule15.110, including the Exchange Fee Schedule there o; Regulatory Transaction Feespursuant to LTSE Rule 15.110(b); dues, assessments and other charges pursuant toLTSE Rule 2.200 to the extent the Exchange were to determine to charge such fees;and fines, san tions, and other charges pursuant to Chapters 8 an 9 of the LTSERulebook, which are due and owing to LTSE. If an LTSE Member disputes an invoice,the Exchange will not include the disputed amount in the debit if the Member hasprovided written notification of he dispute to the LTSE Accounting Department ataccounting@ltse.c m by the later of the 25th of the month (or the fol owing businessday if the 25t is not a business day) or ten ays after the date the electronic invoicewas sent to the Member, and the amount in dispute is at least $10,000 or greater.(b) All pricing disputes concerning fees, which are listed in paragraph (a), billed by theExchange must be submitted to the Exchange in writing and must be accompanied bysupporting documentation. All pricing disputes must be submitted no later than sixty(60) days after receipt of a billing invoice.
* * * * * Supplementary Material * * * * .01 Fees Collected by FINRA.The Exchange will not debit fees due to FINRA pursuant to LTSE Rule 15.110(a), which arecollected and retained by FINRA. 
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