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EXHIBIT 5 

 

Additions underscored 

Deletions [bracketed] 

 

Rules of New York Stock Exchange LLC 

* * * * * 

 

Rule 7P - Equities Trading 

 

* * * * * 

 

Rule 7.31.  Orders and Modifiers 

 

* * * * * 

 

(i)  Additional Order Instructions and Modifiers: 

* * * * * 

(6) Retail Modifier 

(A) An order designated with a “retail” modifier is an agency order or a 

riskless principal order that meets the criteria of FINRA Rule 5320.03 that 

originates from a natural person and is submitted to the Exchange by a 

member organization, provided that no change is made to the terms of the 

order with respect to price or side of market and the order does not 

originate from a trading algorithm or any other computerized 

methodology.  An order with a “retail” modifier is separate and distinct 

from a “Retail Order” under Rule 7.44. 

(B) A member organization shall designate an order as “retail” in the form 

and/or manner prescribed by the Exchange. 

(C) To submit a “retail” order, a member organization must submit an 

attestation, in a form prescribed by the Exchange, that substantially all 

orders designated as “retail” will qualify as such under paragraph (A) 

above. 

(D) A member organization must have written policies and procedures 

reasonably designed to assure that it will only designate orders as “retail” 

if all requirements of paragraph (A) above are met.  Such written policies 

and procedures must require the member organization to (i) exercise due 

diligence before entering a “retail” order to assure that entry as a “retail” 

order is in compliance with the requirements of paragraph (A) above, and 
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(ii) monitor whether orders entered as “retail” orders meet the applicable 

requirements.  If a member organization represents “retail” orders from 

another broker-dealer customer, the member organization’s supervisory 

procedures must be reasonably designed to assure that the orders it 

receives from such broker-dealer customer that it designates as “retail” 

orders meet the definition of a “retail” order in paragraph (A) above.  The 

member organization must (i) obtain an annual written representation, in a 

form acceptable to the Exchange, from each broker-dealer customer that 

sends it orders to be designated as “retail” orders that entry of such orders 

as “retail” orders will be in compliance with the requirements of paragraph 

(A) above; and (ii) monitor whether its broker-dealer customer’s “retail” 

order flow meets the applicable requirements. 

(E) A member organization that fails to abide by the requirements specified in 

paragraphs (i)(6)(A)-(D) above will not be eligible for the “retail” order 

rates for orders it designates as “retail” orders.  

* * * * * 

[Rule 13.  Retail Modifiers 

(f) Additional Order Instructions and Modifiers: 

(2) Retail Modifier 

(A)  An order designated with a “retail” modifier is an agency order or a riskless 

principal order that meets the criteria of FINRA Rule 5320.03 that originates 

from a natural person and is submitted to the Exchange by a member 

organization, provided that no change is made to the terms of the order with 

respect to price or side of market and the order does not originate from a 

trading algorithm or any other computerized methodology. An order with a 

“retail” modifier is separate and distinct from a “Retail Order” under Rule 

107C. 

(B) “Retail” modifier designation. A member organization shall designate an 

order as “retail” in a form and/or manner prescribed by the Exchange. 

(C) To submit a “retail” order, a member organization must submit an 

attestation, in a form prescribed by the Exchange, that substantially all 

orders submitted as “retail” will qualify as such under paragraph (f)(4)(A) 

above. 

(D) A member organization must have written policies and procedures 

reasonably designed to assure that it will only designate orders as “retail” if 

all requirements of paragraph (f)(4)(A) above are met. Such written policies 

and procedures must require the member organization to (i) exercise due 

diligence before entering a “retail” order to assure that entry as a “retail” 
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order is in compliance with the requirements of paragraph (f)(4)(A) above, 

and (ii) monitor whether orders entered as “retail” orders meet the 

applicable requirements. If a member organization represents “retail” orders 

from another broker-dealer customer, the member organization’s 

supervisory procedures must be reasonably designed to assure that the 

orders it receives from such broker-dealer customer that it designates as 

“retail” orders meet the definition of a “retail” order in paragraph (f)(4)(A) 

above. The member organization must (i) obtain an annual written 

representation, in a form acceptable to the Exchange, from each broker-

dealer customer that sends it orders to be designated as “retail” orders that 

entry of such orders as “retail” orders will be in compliance with the 

requirements of paragraph (f)(4)(A) above; and (ii) monitor whether its 

broker-dealer customer’s “retail” order flow meets the applicable 

requirements. 

(E) Failure to Abide by Requirements. 

(i) If a member organization designates orders submitted to the Exchange 

as “retail” orders and the Exchange determines, in its sole discretion, 

that such orders fail to meet any of the requirements set forth in 

paragraph (f)(4)(A) – (D) above, the Exchange may disqualify a member 

organization from submitting “retail” orders. 

(ii) Disqualification Determinations. The Exchange shall determine if and 

when a member organization is disqualified from submitting “retail” 

orders. When disqualification determinations are made, the Exchange 

shall provide a written disqualification notice to the member 

organization. 

(iii) Appeal and/or Resubmission of Attestation. A member organization that 

is disqualified under this paragraph (f)(4)(E) may: (A) appeal such 

disqualification as provided in paragraph (f)(4)(F) below; and/or (B) 

resubmit the attestation described in paragraph (f)(4)(C) above 90 days 

after the date of the disqualification notice from the Exchange. 

(F) Appeal of Disqualification. 

(i) If a member organization disputes the Exchange’s decision to disqualify 

it from submitting “retail” orders, the member organization may request, 

within five business days after notice of the decision is issued by the 

Exchange, that the “retail” order “Hearing Panel” review the decision to 

determine if it was correct. 

(ii) The Hearing Panel shall consist of the NYSE’s Chief Regulatory Officer 

(“CRO”), or a designee of the CRO, and two officers of the Exchange 

designated by the Chief Executive Officer of ICE Group. 
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(iii) The Hearing Panel shall review the facts and render a decision within 

the time frame prescribed by the Exchange. 

(iv) The Hearing Panel may overturn or modify an action taken by the 

Exchange under this Rule. A determination by the Hearing Panel shall 

constitute final action by the Exchange.] 

* * * * * 


