
  

 
 
 
 
 
 

 
 
 

 
 
 

  
 

 
 

 
   

 
 

 
   

 
 

 
 
 
 
 
 
 
 
 
 
 

 
 

  
  

  
 

  
   

   
 

  
 

 

Martha Redding 
Associate General Counsel 
Assistant Secretary 

New York Stock Exchange 
11 Wall Street 
New York, NY 10005 
T + 
F + 

May 24, 2016 

VIA E-MAIL 

Brent J. Fields 
Secretary 
Securities and Exchange Commission 
100 F Street, N.E. 
Washington, DC  20549-1090 

Re: Securities Exchange Act Rel. 34-77536 (SR-NYSEMKT-2016-26) 

Dear Mr. Fields: 

NYSE MKT, LLC. filed the attached Partial Amendment No. 1 to the above-referenced filing on 
May 19, 2016. 

Sincerely, 

Encl. (Partial Amendment No. 1 to SR-NYSEMKT-2016-26) 
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3 of 3 

SR-NYSEMKT-2016-26, Partial Amendment No. 1 

NYSE MKT LLC (“NYSE MKT” or the “Exchange”) hereby submits this Partial 
Amendment No. 1 to the above-referenced filing (“Filing”) in connection with the 
proposed rule change to amend the Eighth Amended and Restated Operating Agreement 
of the Exchange to (1) change the process for nominating non-affiliated directors; (2) 
remove a reference to an obsolete category of member; and (3) add references to 
Designated Market Makers. The Exchange proposes the following amendment to the 
filing: 

Amend proposed Section 2.03(a)(iii) on pages 28 to 29 of the Exhibit 5. 

The Exchange proposes to amend proposed Section 2.03(a)(iii) on pages 28 and 29 of the 
Exhibit 5, so that the definition of “DCRC Candidates” is not deleted.  To reflect the 
proposed change, the Exchange proposes to amend the proposed text as follows (deleted 
text in double strike-through): 

(iii) Non-Affiliated Directors. The Member shall appoint or 
elect as Non-Affiliated Directors the candidates nominated by the Director 
Candidate Recommendation Committee of the Company[nominating and 
governance committee of the board of directors of ICE] (such committee, the 
[“ICE NGC”]”NYSE MKT DCRC” and such candidates, the “Non-Affiliated 
Director Candidates”). The [ICE NGC shall be obligated to designate as ]Non-
Affiliated Director Candidates shall be the candidates [(the “DCRC 
Candidates”)] recommended by [Director Candidate Recommendation Committee 
of the Company (]the [“]NYSE MKT DCRC[”)]; provided, however, that, if there 
shall be any Petition Candidates (as defined below), the [ICE NGC shall instead 
designate as ]Non-Affiliated Director Candidates shall be the candidates that 
emerge from the process described in Sections 2.03(a)(iv) and (v) below (such 
recommended candidates, or the DCRC Candidates if there are no Petition 
Candidates, the “Fair Representation Candidates”). The number of available Fair 
Representation Candidate positions shall be limited to the number necessary so 
that twenty percent (20%) of the Directors are Fair Representation Candidates. 
For the avoidance of doubt, it is noted that there may be additional Non-Affiliated 
Directors who are not appointed or elected from Fair Representation Candidates. 

***** 

All other representations in the Filing remain as stated therein and no other changes are 
being made. 
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