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the facility for leverage purposes and
the loans’ duration will be no more than
7 days.3

2. Applicants anticipate that the
proposed facility would provide a
borrowing Fund with a source of
liquidity at a rate lower than the bank
borrowing rate at times when the cash
position of the Fund is insufficient to
meet temporary cash requirements. In
addition, Funds making short-term cash
loans directly to other Funds would
earn interest at a rate higher than they
otherwise could obtain from investing
their cash in repurchase agreements or
certain other short-term money market
instruments. Thus, applicants assert that
the facility would benefit both
borrowing and lending Funds.

3. Applicants agree that any order
granting the requested relief will be
subject to the terms and conditions
stated in the application. Among others,
the Advisers, through a designated
committee, would administer the
facility as a disinterested fiduciary as
part of its duties under the investment
management agreements with each
Fund and would receive no additional
fee as compensation for their services in
connection with the administration of
the facility. The facility would be
subject to oversight and certain
approvals by the Funds’ Boards,
including, among others, approval of the
interest rate formula and of the method
for allocating loans across Funds, as
well as review of the process in place to
evaluate the liquidity implications for
the Funds. A Fund’s aggregate
outstanding interfund loans will not
exceed 15% of its current net assets, and
the Fund’s loans to any one Fund will
not exceed 5% of the lending Fund’s net
assets.*

4. Applicants assert that the facility
does not raise the concerns underlying
section 12(d)(1) of the Act given that the
Funds are part of the same group of

open-end or closed-end management investment
company or series thereof for which BAAM or
BAIA or any successor thereto or an investment
adviser controlling, controlled by, or under
common control (within the meaning of Section
2(a)(9) of the 1940 Act) with BAAM or BAIA or any
successor thereto serves as investment adviser (each
such investment adviser entity being included in
the term ““Adviser,” and each such investment
company, or series thereof, a “Fund’” and
collectively the “Funds”). For purposes of the
requested order, “successor” is limited to any entity
that results from a reorganization into another
jurisdiction or a change in the type of a business
organization. The Funds that are closed-end
management investment companies will not
participate as borrowers in the interfund lending
facility.

3 Any Fund, however, will be able to call a loan
on one business day’s notice.

4 Under certain circumstances, a borrowing Fund
will be required to pledge collateral to secure the
loan.

investment companies and there will be
no duplicative costs or fees to the
Funds.5 Applicants also assert that the
proposed transactions do not raise the
concerns underlying sections 17(a)(1),
17(a)(3), 17(d) and 21(b) of the Act as
the Funds would not engage in lending
transactions that unfairly benefit
insiders or are detrimental to the Funds.
Applicants state that the facility will
offer both reduced borrowing costs and
enhanced returns on loaned funds to all
participating Funds and each Fund
would have an equal opportunity to
borrow and lend on equal terms based
on an interest rate formula that is
objective and verifiable. With respect to
the relief from section 17(a)(2) of the
Act, applicants note that any collateral
pledged to secure an interfund loan
would be subject to the same conditions
imposed by any other lender to a Fund
that imposes conditions on the quality
of or access to collateral for a borrowing
(if the lender is another Fund) or the
same or better conditions (in any other
circumstance).®

5. Applicants also believe that the
limited relief from section 18(f)(1) of the
Act that is necessary to implement the
facility (because the lending Funds are
not banks) is appropriate in light of the
conditions and safeguards described in
the application and because the open-
end Funds would remain subject to the
requirement of section 18(f)(1) that all
borrowings of the open-end Fund,
including combined interfund loans and
bank borrowings, have at least 300%
asset coverage.

6. Section 6(c) of the Act permits the
Commission to exempt any persons or
transactions from any provision of the
Act if such exemption is necessary or
appropriate in the public interest and
consistent with the protection of
investors and the purposes fairly
intended by the policy and provisions of
the Act. Section 12(d)(1)(J) of the Act
provides that the Commission may
exempt any person, security, or
transaction, or any class or classes of
persons, securities, or transactions, from
any provision of section 12(d)(1) if the
exemption is consistent with the public
interest and the protection of investors.
Section 17(b) of the Act authorizes the
Commission to grant an order
permitting a transaction otherwise
prohibited by section 17(a) if it finds
that (a) the terms of the proposed

5 Applicants state that the obligation to repay an
interfund loan could be deemed to constitute a
security for the purposes of sections 17(a)(1) and
12(d)(1) of the Act.

6 Applicants state that any pledge of securities to
secure an interfund loan could constitute a
purchase of securities for purposes of section
17(a)(2) of the Act.

transaction are fair and reasonable and
do not involve overreaching on the part
of any person concerned; (b) the
proposed transaction is consistent with
the policies of each registered
investment company involved; and (c)
the proposed transaction is consistent
with the general purposes of the Act.
Rule 17d-1(b) under the Act provides
that in passing upon an application filed
under the rule, the Commission will
consider whether the participation of
the registered investment company in a
joint enterprise, joint arrangement or
profit sharing plan on the basis
proposed is consistent with the
provisions, policies and purposes of the
Act and the extent to which such
participation is on a basis different from
or less advantageous than that of the
other participants.

For the Commission, by the Division of

Investment Management, under delegated
authority.

Eduardo A. Aleman,

Deputy Secretary.

[FR Doc. 2019-25798 Filed 11-26-19; 8:45 am]
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On September 26, 2019, Cboe BZX
Exchange, Inc. filed with the Securities
and Exchange Commission
(“Commission”’), pursuant to Section
19(b)(1) of the Securities Exchange Act
of 1934 (““Act”) * and Rule 19b—4
thereunder,? a proposed rule change to
list and trade shares of the Clearbridge
Small Cap Value ETF under currently
proposed Rule 14.11(k) (Managed
Portfolio Shares). On October 9, 2019,
the Exchange filed Amendment No. 1 to
the proposed rule change, which
amended and replaced the rule change
in its entirety. The proposed rule
change, as modified by Amendment No.
1, was published for comment in the
Federal Register on October 17, 2019.3

115 U.S.C. 78s(b)(1).

217 CFR 240.19b—4.

3 See Securities Exchange Act Release No. 87286
(October 10, 2019), 84 FR 55608.
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The Commission has received no
comment letters on the proposed rule
change.

Section 19(b)(2) of the Act* provides
that, within 45 days of the publication
of notice of the filing of a proposed rule
change, or within such longer period up
to 90 days as the Commission may
designate if it finds such longer period
to be appropriate and publishes its
reasons for so finding or as to which the
self-regulatory organization consents,
the Commission shall either approve the
proposed rule change, disapprove the
proposed rule change, or institute
proceedings to determine whether the
proposed rule change should be
disapproved. The 45th day after
publication of the notice for this
proposed rule change is December 1,
2019. The Commission is extending this
45-day time period.

The Commission finds that it is
appropriate to designate a longer period
within which to take action on the
proposed rule change so that it has
sufficient time to consider the proposed
rule change, as modified by Amendment
No. 1. Accordingly, the Commission,
pursuant to Section 19(b)(2) of the Act,5
designates January 15, 2020, as the date
by which the Commission shall either
approve or disapprove, or institute
proceedings to determine whether to
disapprove, the proposed rule change
(File Number SR—-CboeBZX—-2019-076),
as modified by Amendment No. 1.

For the Commission, by the Division of

Trading and Markets, pursuant to delegated
authority.6

Eduardo Aleman,

Deputy Secretary.

[FR Doc. 2019-25703 Filed 11-26-19; 8:45 am]
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Pursuant to Section 11A of the
Securities Exchange Act of 1934
(“Act”) * and Rule 608 thereunder,?

415 U.S.C. 78s(b)(2).
51d.

617 CFR 200.30-3(a)(31).
115 U.S.C 78k-1(a)(3).
217 CFR 242.608.

notice is hereby given that on October
24, 2019,3 the Participants 4 in the
Second Restatement of the Consolidated
Tape Association (“CTA”) Plan and the
Restated Consolidated Quotation (“CQ”’)
Plan (“CTA/CQ Plans” or “Plans”) filed
with the Securities and Exchange
Commission (“Commission”) a proposal
to amend the Plans. The amendments
represent the Thirty-Second Substantive
Amendment to the CTA Plan and
Twenty-Third Substantive Amendment
to the CQ Plan (“Amendments”). Under
the Amendments, the Participants
propose to add Long-Term Stock
Exchange, Inc. (“LTSE”) as a Participant
to the Plans and effectuate changes that
certain Participants have made to their
names and addresses.

The proposed Amendments have been
filed by the Participants pursuant to
Rule 608(b)(3)(ii) under Regulation
NMS 5 as concerned solely with the
administration of the Plans and as
“Ministerial Amendments” under both
Section IV(b) of the CTA Plan and
Section IV(c) of the CQ Plan. As a result,
the Amendments become effective upon
filing and can be submitted by the Chair
of the Plan’s Operating Committee. The
Commission is publishing this notice to
solicit comments on the Amendment
from interested persons. Set forth in
Sections I and II is the statement of the
purpose and summary of the
Amendments, along with the
information required by Rules 608(a)
and 601(a) under the Act, prepared and
submitted by the Participants to the
Commission.

I. Rule 608(a)
A. Purpose of the Amendment

The above-captioned Amendments
add LTSE as a Participant to the Plans
and effectuate changes that certain
Participants have made to their names
and addresses, as set forth in Sections
I(g), IlI(a), and VIII(a) of the CTA Plan
and Section ITI(a) of the CQ Plan.

B. Governing or Constituent Documents

Not applicable.

3 See Letter from Robert Books, Chairman,
Operating Committee, CTA/CQ Plans, to Vanessa
Countryman, Secretary, Commission, dated October
23, 2018 [sic].

4 The Participants are: Cboe BYX Exchange, Inc.,
Cboe BZX Exchange, Inc., Cboe EDGA Exchange,
Inc., Cboe EDGX Exchange, Inc., Cboe Exchange,
Inc., Financial Industry Regulatory Authority, Inc.,
The Investors’ Exchange LLC, Long-Term Stock
Exchange, Inc., Nasdaq BX, Inc., Nasdaq ISE, LLC,
Nasdaq PHLX, Inc., The Nasdaq Stock Market LLC,
New York Stock Exchange LLC, NYSE American
LLC, NYSE Arca, Inc., NYSE Chicago, Inc., and
NYSE National, Inc. (collectively, the
“Participants”).

517 CFR 242.608(b)(2).

C. Implementation of Amendment

Because the Amendments constitute
“Ministerial Amendments’” under both
Section IV(b) of the CTA Plan and
Section IV(c) under the CQ Plan, the
Chairman of the Plan’s Operating
Committee may submit the
Amendments to the Commission on
behalf of the Participants in the Plans.
Because the Participants designate the
Amendments as concerned solely with
the administration of the Plans, the
Amendments become effective upon
filing with the Commission.

D. Development and Implementation
Phases

Not applicable.
E. Analysis of Impact on Competition

The Amendments do not impose any
burden on competition because they
simply add LTSE as a Participant to the
Plans and effectuate a change in the
names and addresses of certain
Participants. LTSE has completed the
required steps to be added to the Plans,
and the Amendments represent the final
step to officially add LTSE as a
Participant. For the same reasons, the
Participants do not believe that the
Amendments introduce terms that are
unreasonably discriminatory for
purposes of Section 11A(c)(1)(D) of the
Act.

F. Written Understanding or Agreement
Relating to Interpretation of, or
Participating in Plan

Not applicable.

G. Approval by Sponsors in Accordance
With Plan

See Item I.C. above.

H. Description of Operation of Facility
Contemplated by the Proposed
Amendment

Not applicable.
L. Terms and Conditions of Access
Not applicable.

J. Method of Determination and
Imposition and Amount of, Fees and
Charges

Not applicable.

K. Method and Frequency of Processor
Evaluation

Not applicable.
L. Dispute Resolution

Not applicable.
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