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EXHIBIT 5 

Additions underscored 

Deletions [bracketed] 

 

NYSE Rulebook 

* * * * * 

Rule 451. Processing and transmission of Proxy Material 

* * * * * 

• • • Supplementary Material: ------------------ 

* * * * * 

.90 Schedule of approved charges by member organizations in connection with 

proxy solicitations.—The Exchange has approved the following as fair and reasonable 

rates of reimbursement of member organizations for all out-of-pocket expenses, including 

reasonable clerical expenses, incurred in connection with proxy solicitations and the 

processing of proxy and other material pursuant to this Rule 451. In addition to the 

charges specified in this schedule, member organizations also are entitled to receive 

reimbursement for: (i) actual postage costs (including return postage at the lowest 

available rate); (ii) the actual cost of envelopes (provided they are not furnished by the 

person soliciting proxies); and (iii) any actual communication expenses (excluding 

overhead) incurred in receiving voting returns either telephonically or electronically. 

* * * * * 

5. Notice and Access Fees 

When an issuer elects to utilize Notice and Access for a proxy distribution, there is an 

incremental fee based on all nominee accounts through which the issuer's securities are 

beneficially owned as follows: 

25 cents for each account up to 10,000 accounts; 

20 cents for each account over 10,000 accounts, up to 100,000 

accounts; 

15 cents for each account over 100,000 accounts, up to 200,000 

accounts; 

10 cents for each account over 200,000 accounts, up to 500,000 

accounts; 
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5 cents for each account over 500,000 accounts. 

To clarify, under this schedule, every issuer will pay the tier one rate for the first 10,000 

accounts, or portion thereof, with decreasing rates applicable only on additional accounts 

in the additional tiers. 

Follow up notices will not incur an incremental fee for Notice and Access. 

The Notice and Access fees set forth herein will also be charged with respect to the 

distribution of investment company shareholder reports pursuant to any “notice and 

access” rules adopted by the Securities and Exchange Commission in relation to such 

distributions. The Notice and Access fee will not be charged for any account with respect 

to which an investment company pays a Preference Management Fee in connection with 

a distribution of investment company shareholder reports.   

In calculating the rates at which the issuer will be charged Notice and Access fees for 

investment company shareholder report distributions, all accounts holding shares of any 

class of stock of the applicable issuer eligible to receive the same distribution will be 

aggregated in determining the appropriate pricing tier under this Section 5.  

No incremental fee will be imposed for fulfillment transactions (i.e., a full package sent 

to a notice recipient at the recipient's request), although out of pocket costs such as 

postage will be passed on as in ordinary distributions. 

* * * * * 
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